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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

TECHWORLD CORPORATION, INC Opposition No.: 91237903
Opposer
Application No.: 86962363
V. Mark: NASALCARE
Filing Date: April 3, 2016
DRNATURALHEALING, INC.
Applicant

MOTION FOR SUMMARY JUDGEMENT AGAINST OPPOSER-ZHANG

Applicant, DrNaturalHealing, Inc. respectively re-submits his motion for summary
judgement supported with the filed and issued court documents’, and requests that THE
TRADEMARK TRIAL AND APPEAL BOARD (TMTAA Board) issue a summary judgment
against Opposer, falsely acted by Lixin Lilly Zhang, who is briefed as Opposer-Zhang as
she cannot act on behalf of Dr. James Liu’s (Dr. Liu) US Business TechWorld Corporation,
Inc. (TWC) after she signed herself out of the previously jointly-owned US Business TWC
on January 24, 2012; and particularly, after the Pennsylvania Family Court issued the
Court Order on June 30, 2017 to totally deny her request to regain any ownership of Dr.
Liu’'s US Business TWC. The PA-Family-Court Order did not alter the fact that Dr. Liu is
the supermajority owner of TWC. Below are the court filed documents and the court

issued order, which are based to preclude Opposer-Zhang filed opposition.

"Applicant thanks the TMTAA Board for informing Applicant why his first motion for summary judgement
was denied which was due to that these court documents were not provided. In the re-submitted Motion,

all documents were provided.



A. Pennsylvania Family Court Issued the Court Order on June 30, 2017 and
the Historical Facts to Support the PA Court Order

1. On June 30, 2017, the COURT OF COMMON PLEAS, CHESTER COUNTY,
PENNSYLVANIA (PA-Family-Court) denied Opposer-Zhang’'s Petition to regain her
forfeited ownership and management authority of Dr. Liu’s US Business, including the
Nevada incorporated TWC, Pennsylvania registered TechWorld Medicals, Inc. and the
Delaware incorporated TechWorld Medicals, Inc. See Exhibit 1. In August 2013, it was
discovered by Dr. Liu and confirmed by the PA-Family-Court that Opposer-Zhang lied and
hid more than US$2.5 million dollars of the marital business asset in China when she
signed two divorce-related agreements in the public notary offices, respectively on
January 24, 2012 (Exhibit 2) and on January 28, 2013 (Exhibit 3). In the two signed
agreements, Opposer-Zhang lost the previously held joint-ownership of the US Business
but gained full control of the China business with a bigger asset value (in fact). After June
30, 2017, following the PA-Family-Court Order, Opposer-Zhang did not regain any
ownership of Dr. Liu’s US Business, including TWC. Opposer-Zhang acted falsely on
behalf of Dr. Liu’s TWC to file this opposition, which was a new cheating activity.

2. Dr. Liu submitted the divorce case to the PA-Family-Court on October 7,
2013 after he was unable to tolerate Opposer-Zhang'’s cheating activities, including her
illegal acts in falsifying the US Government’s documents (evidence submitted to the PA-
Family-Court). Her falsifications of the US government’s documents were jointly
investigated by the US and China Food and Drug Administration, and the big fine (more

than US$1.3 million dollars) was issued to punish Opposer-Zhang under the name of



TWC by the China CFDA on October 27, 2017. Opposer-Zhang has conducted at least
30 illegal activities, such as lied to the courts many times. She is fearless in breaking laws.
3. Two years after Dr. Liu submitted the divorce, Opposer-Zhang submitted
her Defendant’s Petition to try to get 55% ownership of Dr. Liu’'s TWC based on her
cheating-yielded 28Jan2013 Post-Marriage Agreement. See her Petition, Exhibit 4.

4. Dr. Liu, as the Plaintiff, submitted his Answer on October 19, 2015 to
present these facts what Opposer-Zhang cheated about the marital business asset, how
she breached the agreement, and why she should transfer her 50% asset to Dr. Liu, since
Opposer-Zhang breached the agreement numerous times, even during the time of signing
that 28Jan2013 agreement. Please see Dr. Liu’s Answer, Exhibit 5, included the evidence
of Opposer-Zhang falsified US Government’s documents.

5. After having two court hearings, Dr. Liu filed Plaintiff's Motion to Set Aside
the 28Jan2013 Post-Marriage Agreement on May 25, 2016. See Exhibit 6.

6. Opposer-Zhang, acted as the Defendant, on June 15, 2016, submitted her
Answer to Plaintiff's Motion to Set Aside the 28Jan2013 Agreement, see Exhibit 7.

7. Both parties participated in the final court hearing on September 12, 2016.
Due to Defendant’s unacceptable behavior in the court room, the Judge severely criticized
her and demanded her attorney to let her change her behave. Thereafter, both parties’
attorneys submitted their written arguments by October 14, 2016, See Exhibits 8 and 9.

8. The PA-Family-Court Order was issued on June 30, 2017 to deny
Defendant/Opposer-Zhang’s Petition to transfer 55% of Dr. Liu’s US Business ownership
to her; and grant Dr. Liu’s Motion to set aside the 28Jan2013 Agreement, so Dr. Liu’s

supermajority ownership of the US Business, including TWC, was intact. Therefore,



Opposer-Zhang, if followed the court order, cannot act on behalf of Dr. Liu’s US business,
including TWC, to file this opposition.
B. Opposer-Zhang Failed Again in the Delaware Court to Abuse Dr. Liu
9. After being totally defeated in the PA-Family-Court on June 30, 2017, Opposer-
Zhang illegally represented Dr. Liu’s US Business TWC to file a fraudulent case in the
Court of Chancery of the State of Delaware (DE Court) on September 22, 2017 to damage
Dr. Liu. When filed the DE Court case, Opposer-Zhang hid the PA-Family-Court Order,
falsified evidences as listed in her Exhibit 4 of her opposition, such as her illegal
shareholders meeting called by Opposer-Zhang on April 4, 2015 with a less than 1%
shareholder’s voting authority to “remove James Liu from all management positions”, and
submitted thirteen (13) dishonest requests against the directives expressed in the PA-
Family-Court order, such as “holding James Liu out of the Director or Officer, or to have
the ownership of the trademark NasalCare.” In bringing this action, Opposer-Zhang has
hidden from the DE Court the crucial fact that, as a result of a written agreement entered
into between the parties in the public notary office, Dr. Liu is the supermajority owner,
sole director and chief executive officer of TWC. Opposer-Zhang signed herself out of
TWC on 24Jan2012 and on 28Jan2013 to keep her cheat-yielded full ownership of the
China Business — Jiangsu Taide Pharma, Co., Ltd. Opposer-Zhang filed case in the DE
Court is attached here as Exhibit 10.
10.  Dr. Liu and his US Business prepared to file the Answer to defeat Opposer-
Zhang. Please see Dr. Liu’s draft Answer — Exhibit 11. The Answer was not filed due to
the fact that Opposer-Zhang dismissed her fraudulent case before the deadline for the

Defendants to submit their Answer.



11.  Dr. Liu’s Counsel reviewed all files and facts, and submitted to the DE Court
“DEFENDANTS' MEMORANDUM IN OPPOSITION TO (1) PLAINTIFF'S MOTION FOR
A TEMPORARY RESTRAINING ORDER AND PRELIMINARY INJUNCTION, AND (2)
PLAINTIFF'S MOTION FOR EXPEDITED PROCEEDINGS” on October 9, 2017 (Exhibit
12), and brought the PA-Family-Court Order to the DE Court Judge’s attention. The Judge
in the DE Court conducted a hearing on October 11, 2017. The Judge did not see the
merit in Opposer-Zhang filed case. Opposer-Zhang’s attorney acted in a hurry to file a
dismissal immediately after that hearing in the same morning of October 11, 2017 to avoid
a potential sanction. See Exhibit 13. Therefore, Opposer-Zhang’s requests made against
the PA-Family-Court Order were factually denied by the DE Court after Dr. Liu’s attorney
submitted the memorandum. Dr. Liu’s ownership and management authority for the US
business, including TWC, was unchanged by the DE Court. Opposer-Zhang failed again.

12.  Opposer-Zhang filed another deceitful case in the Superior Court of The
State of Delaware on December 27, 2017 by illegally representing Dr. Liu’s US Business
TWC. Up to today, Opposer-Zhang did not serve Defendants. Opposer-Zhang is to avoid
a court hearing and to keep an active case in place to damage Dr. Liu and his US business.
As Dr. Liu learned from a legal expert, the new case will be dismissed on the ground that
the PA-Family-Court already decided that Dr. Liu is the owner of TWC. Dr. Liu’s party will
seek sanctions against Opposer-Zhang for her frivolous litigation.

In summary, Opposer-Zhang filing the opposition by falsely acting on behalf of Dr.
Liu's US Business TechWorld Corporation was illegal. Based on the court decisions made
by the Pennsylvania Family Court on June 30, 2017, and by the Court of Chancery of the

State of Delaware on October 11, 2017, Opposer-Zhang is not allowed to act on behalf



of Dr. James Liu’s US Business TechWorld Corporation to file this opposition. Therefore,
this opposition must be dismissed immediately without wasting any party’s resource,
particularly, the TMTAA Board’s resource.

Respectively submitted on February 7, 2018.

By:_ /James Z. Liu/

James Z. Liu, MD, PhD, CEO

DrNaturalHealing, Inc. (Applicant) and

Its Subsidiary TechWorld Corporation, Inc.

111 McCoy Street, Milford, DE 19963, USA

Phone: 302-265-2213 Fax: 302-565-4424

Emails: James.Liu@DrNaturalHealing.com; Jamesliu@techworldcorp.com

CERTIFICATE OF SERVICE

| hereby certify that a true and complete copy of the foregoing Applicant’s Motion for
Summary Judgement is to serve to the recorded Opposer by the TMTAA Board'’s e-
filing system automatically. No email or paper mail will be needed to send to
lillyzhang@twcpharma.com or zhanglilly@yahoo.com

{James Z. Liu/
By

James Liu, MD, PhD, CEO
DrNaturalHealing, Inc. and

Its Subsidiary TechWorld Corporation, Inc.
111 McCoy Street

Milford, DE 19963, USA

Phone: 302-265-2213

Fax:  302-565-4424
James.Liu@DrNaturalHealing.com
Jamesliu@techworldcorp.com




EXHIBIT 1

The Court Order issued by the COURT OF COMMON PLEAS, CHESTER COUNTY,
PENNSYLVANIA ON JUNE 30, 2017
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JAMES ZHOU LiU, . IN THE COURT OF COMMON PLEAS
Plaintiff
. CHESTER COUNTY, PENNSYLVANIA
V.
- CIVIL ACTION — LAW =3
LIXIN LILLY ZHANG, - IN DIVORCE
Defendant

QPINION AND ORDER

This matter is before the Court on Defendant’s, Lixin Lilly Zhang

(hereinafter “Wife”}, Petition for Contempt and Enforcement, filed on October 2,

2015, and Plaintiff’s, James Zhou Liu (hereinafter “Husband”), Motion ¢ Set

Aside Post-Marriage Agreement, filed on May 25, 2016,

Factual and Procedural Historv

The parties were married on November 6, 2004. Husband, pro se, filed a
complaint in divorce on October 7, 2013. Thereafter, on June 4, 2014,
Husband, pro se. filed in the Prothonotary's Qffice “Piaintiff’s Interrogatorics
Directed to Defelnd'ant.” It appears that the Inferrogatories were never properiv
served on Wife. On August 3, 2015, a post-marital agreement dated January
28, 2013 (nereinafter “Agreement”) was filed of record by Wife, pro se, with the

Qffice of the Prothonotary of Chester County. On October 2, 2015, Wife,

through counsel, filed an “Answer to Complaint in Divorce with Counterclaim,”




and simultaneously filed a Petition for Contempt and Enforcement (hereinafter
“Petition”), alleging that Husband failed to comply with the Agreement.
Hearings were conducted before the court on April 6, 2016 and May 16,
2016. On May 25, 2016, Husband filed a Motion to Set Aside Post-Marriage
Agreement (hereinafter “Motion”), alleging the unenforceability of the
Agreement. A final hearing on both the Petition and the Motion was held on
September 12, 2016. Written closing arguments were submitted by the parties

on October 14, 2016. This Opinion and Order follows.

Past Agreements Between the Parties

To attempt to analyze the Agreement currently before the court, we must
place it in the context of the five prior written agreements between these two
parties, two of which predate their marriage. Each of these agreements was
drafted and agreed to by the parties themselves, without any assistance from
or input of legal counsel, and certain terms thereof are, at best, imbrecise and,
at worst, seemingly contradictory. The majority of the terms in these
agreements are not concerned with typical marital assets, but rather pertain to
the structure and holdings of a variety of business entities, located in both the
United States and China, which the parties own, in several instances with
other third-party sharcholders.

The first agreement, admitted as Exhibit W-1 in the hearings, was
executed on February 20, 2002, two years prior to the parties’ marriage. This

agreement, entitled “Buy-Sell Agreement,” dealt solely with the acquisition of a




50% interest in a corporation “represented by James Zhou Liu” (Bamboo |
Research, Inc., Las Vegas, Nevada) by a corporation “represented by Lixin Lilly
Zhang” (TechWorld International, West Chester, Ohio).

On May 11, 2002, the parties subsequently entered into an “Agreement
for Purchasing a New House as a Shared Property” (also contained in W-1) by
which Liu agreed to “share his salary income with Dr. Zhang on a 50% basis,”
and that if Liu were to buy or construct a new home, “Dr. Lilly Zhang will have
50% of the ownership” of the house. This second agreement was signed by
“James Z. Liu, M.D., Ph.D, Founder, Corisen Group Ltd” and “Lixin Lilly
Zhang, Ph.D, President and CEO Corisen Group, Ltd.”

The third agreement, titled “Agreement between the Two Individuals” (W-
2}, was executed on August 29, 2009, almost five years into the parties’
mairiage. The parties agreed that they were “highly educated two individuals”
that entered into a business agreement, and that they “will never use any
evidence to [sic] against the other one during any legal action, since both of us
are 100% responsible for what we have done individually or jointly.” The

parties further agreed that:

Each of us has promised not to start any legal action against the
other one, no matter for any réason, no matter what could happen.
In case any of the two of us started to take a legal action against
the other one for any reason, the one who started the legal action
will lose 100% ownership of any property jointly and collectively
owned by the two of us, to the other one, regardless of winning or
losing the legal action brought by the initiator of the legal action.

The terms of this agreement were also held to be “continually effective when

both of us are alive, and for another 20 years after the first one becomes dead.”




Both Husband and Wife signed the document in the capacity of “Director,
TWC.”

On November 23, 2009, the parties executed a “Marriage Dissolution
Agreement” (W-4). This fourth document, signed four years before the divorce
complaint was filed, represents: “The only one reason for our divorce 1s due to
the difference in personalities and no fault has been done by any one.” The
parties assented to the equal division (*50% and 50%7) of “property and debt”
between them, including the marital home, “[clash values in the USA and in
China as stated on November 23, 2009[,]” and “patents, trademarks|,] and all
other aspects of the business properties, business bank accounts balancesi.}”
The document contained no statement of any “cash values.”

The fifth agreement, the “Agreed Principles in Dividing Business and
Family Properties and Responsibilities,” (W-5), was signed on January 24,
2012. The first substantive term of this document projects that “USA business
value is estimated to be US$2.0 million in 12 months (by January 5, 2013).
China business value is determined at a value of US$1.00.” No explanation is
given for the nominal one dollar valuation of the parties’ assets in China. The
document-then states that Husband owns the business in the United States
and Wife owns the ‘business in China, “except the portion owned by other
shareholders.” The agreement mandates that both parties must sell their
businesses, and if a party chooses not to sell they must “pay another party
$150,000 at the time the party refuses the buyer’s offer, and then $150,000

annually dividing as monthly payment of $12,500 per month starting on




January 1, 2013.” The portion of the two page document pertaining to typical

“marital assets” is as follows:

Family properties and liabilities:

1) Bank balances: total bank balances are about US$75,000
which will be [Husband’s] to keep.

2) Cars: who drives whose car who owns it.

3} House: [Husband] has the responsibility to pay the mortgage
and usage. By 18 months, the house must be sold, and the net

sales value is to be divided by 2.
4) Social Security from 2004 to 2011: the value is to be divided by

2.
5) Life Insurance from 2004 to 2011: The value is to be divided by

2.
6) Furniture: Who carried the pieces from the previous marriage
who owns them.

The agreement states that it “is a supplement to the no-fault marriage

dissolution Agreement.”

The Agreement Before the Court

The sixth and final agreement, which is at issue in this case, is entitled
“Post-Marriage Agreement” and was executed on January 28, 2013 (admitted
into evidence as Exhibit W-7). The parties “now agree that the [January 24,
2012] agreement is null and void” and that “[t]his new Agreement is in order to
build a long-term happy marriage and family.” The first 16 paragraphs
address, fn terms often bordering on the incomprehensible, “Businesses.”
Generally, it states that Husband agrees to give one million dollars to Wife “[t]o
honor [Wife’s] historical contributions of developing the US business.” If this
money is not paid by January 31, 2015, it begins to accrue 10% annual

interest that must be paid to Wife. Furthermore, delinquency in Husband’s




payments “will automatically result in the switch of James’ management and
voting power to Lilly,” and “automatically” reduce his ownership interest in the
US company to 45%, with the remaining 55% controlling interest being
provided to Wife, Similarly, since the value of the Chinese business was valued
at one million yuan (the currency of the People’s Republic of China), Husband’s
$1 million obligation to Wife is reduced by $158,700, the equivalent of one
million yuan in U.S. currency.

The section addressing “Family Money and Properties” contains 6
paragraphs. These provisions pertain to typical marital assets and permit both
parties to retain ownership of their cars and bank accounts, in particular
Husband’s “business U.S. bank balances” and Wife’s “China bank balances”
and “solely opened U.S. bank balances.” Paragraph 3 provides: “All joint US
family bank accounts will be co-owned by both.” Paragraph 5 provides that the
marital residence “will be sold” within 6 months of the agreement and the
proceeds therefrom “;Jvill be divided as 50:50, or to be used to purchase a new
house which will be co-owned equally by both spouses.” Husband is further
required to provide for the family’é basic living expenses, health insurance, and
medical bills.

This document also contains conditions which, though agreed to, are
incapable of being enforced by the family court. Husband’s brother is required
to transfer certain Chinese patents to Wife, even though he is not a party to the

agreement and presumably resides in China. Wife is also obligated to “[d]o




house works whenever at home.” Likewise, the following paragraph appears on

the third page of the document:

To co-build a happy marriage and family, no one should mention
previous unhappy event more than once in any given month. Any
argument should be ended in 1 minute when any party starts to
count time. Anyone who triggers unhappy arguments will be
recorded in emails and should apologize to the other party.
Despite these unusual terms, the agreerment does provide a remedy for breach.
In addition to the monetary penalties outlined above, the agreement requires
that if one party breaches, the nonbreaching party will have the “right to
[divorce],” and “the fault party will only get 50% of his/her own total assets at
the time of marriage dissolution and all other common shared assets will be
-automatically belong to the no fault party.”

Seven months and one week after the execution of the Agreement,

Husband filed his complaint in divorce.

Validity of the Agreement

The court must first determine Husband’s challenge to the validity
of the Agreement, for if the Agreement is unenforceable, then Husband’s
Motion must be granted, aﬁd Wile’s Petition is moot. “The determination
of marital property rights through prenuptiél, postnuptial and settlement
agreements has long been permitted, and even encouraged. Both
prenuptial and post-nuptial agreements are contracts and are governed

by contract law.” Holz v. Holz, 850 A.2d 751, 757 (Pa. Super. 2004}




(citations omitted). Section 3106 of the Divorce Code states in pertinent

part:
(a) General rule.--The burden of proof tc set aside a
premarital agreement shall be upon the party alleging the
agreement to be unenforceable. A premarital agreement shall

not be enforceable if the party seeking to set aside the
agreement proves, by clear and convincing evidence, that:

(1) the party did not execute the agreement voluntarily;
or

(2) the party, before execution of the agreement:

(i) was mnot provided a fair and reasonable
disclosure of the property or financial obligations
of the other party;

(ii) did not voluntarily and expressly waive, in
writing, any right to disclosure of the property or
financial obligations of the other party beyond the
disclosure provided; and

(ii1) did not have an adequate knowledge of the
property or financial obligations of the other

party.
{|While the statute and much of the case law specifically reference premarital
agreements, the same principles of law, including §3106, apply .to both

premarital and postmarital agreements. Lugg v. Lugg, 64 A.3d 1109, 1112 (Pa.

Super. 2013).

Husband claims that the Agreement cannot be enforced because he did
not enter into it voluntarily. “Absent fraud, misrepresentation, or duress,
spouses should be bound by the terms of their agreements.” Sams v. Sams,
808 A.2d 206, 211 (Pa. Super. 2002), quoting McMahon v. McMahon, 612 A.2d

1360, 1363 (Pa. Super. 1992}. Husband maintains that he consented to the




Agreement “in an effort to end his wife’s constant badgering of him.” Upon
review of the evidence in the record on this issue, we conclude that Husband
has not established by clear and convincing evidence that Wife’s persistence in
wanting the Agreement signed rises to the level of duress required under
Pennsylvania law.

Husband also alleges, relying upon the provisions of 23 Pa.C.S.
§3106(a}(2), that the Agreement is -invalid due to a lack of financial disclosure
in the Agreement itself, and the absence of a written waiver thereof. A- “fair and
reasonable” disclosure, also defined in case law as a “full and fair” disclosure,
does not demand the production of exact financial records, but does require
enough precision to ascertain the “general financial resources” of the party
making the disclosure. Nigro v. Nigro, 538 A.2d 910, 914 (Pa. Super. 1988).
The disclosure itself is not required to be present in the text of the agreement,
or even attached thereto, as an agreement “can be upheld if it merely recites
that such disclosure has been made.” Paroly v. Paroly, 876 A.2d 1061, 1066
(Pa. Super. 20095), citing In re Estate of Hartman, 582 A.2d 648 (Pa. Super.
1990j. “Indeed, when a spouse is fully engaged in the couple's financial affairs
and is familiar with a business owned by the other spouse, [courts] will uphold
an agreement even when it contains neither disclosure nor an affirmation that
disclosure was made.” Id., citing Adams v. Adams, 607 A.2d 1116 (Pa. Super.
1992).

No explicit notation that a disclosure occurred is present in the

Agreement, and no written disclosure is attached. Likewise, no disclosure, or




reference thereto, is contained in any of the prior agreements between the
parties. In fact, the word “disclosure” does not appear in the text of the
Agreement. I any disclosure did take place, it must be implied from the terms
of the Agreement and the testimony of the parties. While it is evident that the
parties have multiple, possibly affiliated, business interests, the court finds
that neither the Agreement, nor any of the parties’ prior agreements, provides a
full overview of the structure, relationships, or value of those businesses as
required to constitute a “full and fair” disclosure of assets. The U.S. and China
busiesses are apparently not so interrelated as to require any financial
documents from China to be filed with the U.S. business’s tax returns, and no
such financial documentation has ever been provided. Husband testified that
‘Wife has not provided him with the financial information of the Chinese
businesses which she controls, and that she continues to refuse to provide
such information. Husband also testified Chinese government requires annual
detailed financial audits from business entities, and thus Wife would have easy
access to such information. These circumstances indicate that there has not
been a- “fair and reasonable disclosure” pursuant to §3106(a)(2){i).

Similarly, no voluntary and express written waiver of disclosure appears
in the Agreement or elsewhere in the record, and Husband credibly testified
that he did not make such a waiver. Therefore, the court concludes that
Husband “did not voluntarily and expressly waive, in writing, any right to
disclosure of the property or financial obligations of the other party beyond the

disclosure provided” pursuant to §3106(a)(2){ii).
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Based upon the above lack of disclosure, and the presumptive separate
corporate status of the U.S. and China businesses, Husband alleges that he
did not have full knowledge of Wife’s financial assets. Specifically, Husband
testified that he is not privy to the financial details of Wife’s business in China.
Wife seems to concede this point, as Paragraph 6 of her Answer to Husband’s
Motion to Set Aside the Agreement states that “/Husband] retained no interest
in the China business, making his knowledge of its financial status
immeaterial.” However, since the business is an asset of Wife’s, he would
certainly need to have knowledge of its financial status to fully understand
Wife’s “property or financial obligations,” and his knowledge thereof is not
immaterial. Likewise, the parties’ access to financial information seems to be
heavily weighted in Wife’s favor. Paragraph 1 qf the Agreement provides Wife
with “the right to review the monthly financial data of the US business,” yet
Husband has no similar right over Wife’s Chinese business. Husband points to
 his discovery that the value of the Chinese business at the end of 2011 was
approximately 16 million yuan, or $2.5 million, mere months before that same
business was given a nominal value of $1.00 by the 2012 Agreement. The
continued inability of Husband to access the financial records of the Chinese
business, added to Wife’s refusal to provide those records upon request,
indicates that Husband “did not have an adequate knowledge of the property or
financial obligations” of Wife.

By clear and convincing evidence, Husband has proven the three

required statutory elements: that there was no “fair and reasonable”

11




disclosure to him of Wife’s assets, specifically, the value of the “China
business,” prior to entering intc the agreement; the right to disclosure
was not voluntarily or expressly waived in writing; and that Husband “did
not have an adequate knowledge” of Wife’s property or financial
obligations before execution of the agreement. For those reasons, the
Agreement must be set aside pursuant to 23 Pa.C.S. §3106(a}(2). The
convoluted course of the series of self-drafted business agreements
between the parties in this case, culminating in the January 28, 2013
“Post-Marriage Agreement,” is a testament as to why even very intelligent,
highly educated individuals should consider seeking legal counsel when
attempting to address complex international corporate issues, particularly
when contemplating a divorce.

Accordingly, the court enters the following Order:

12




JAMES ZHOU LIU, : IN THE COURT OF COMMON PLEAS
Plaintiff
: CHESTER COUNTY, PENNSYLVANIA
V.
: CIVIL ACTION - LAW
LIXIN LILLY ZHANG, : IN DIVORCE

Defendant
: NO. 2013-09880:DI

Elizabeth Plasser Kelly, Esquire, Attorney for Plaintiff
Lance J. Nelson, Esquire, Attorney for Defendant

ORDER

AND NOW, this 30+h day of June, 2017, upon consideration of

Defendant’s “Petition for Contempt and Enforcement,” filed on October 2, 2015,

and Plaintiff’s “Motion to Sef Aside Post-Marriage Agreement,” filed on May 25,
20186, it is hereby ORDERED and DECREED that:

1. Defendant’s Petition is DENIED.

2. Plaintiff’s Motion is GRANTED. Pursuant to the provisions of 23

Pa.C.S. 83106(a)(2), the postnuptial agreement of Plaintiff, James.

~ Zhou Liu, and Defendant, Lixin Lilly Zhang, entered into on or about

January 28, 2013, is declared to be unenforceable. The pr.enuptial

agreement is therefore set aside.

BY THE COURT:

David F. Bortner, .J.
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EXHIBIT 2

The Two parties signed agreement on January 24, 2012 to decide who owns the
US business and who owns China Business



Agreed Principles in Dividing Business and Family Properties and Responsibilities

Both James Zhou Liu & Lixin Lilly Zhang agree that our marriage is at the irretrievable
breakdown status and both agree to enter the no-fault and uncontested marriage dissolution
under the following terms:

USA business value is estimated to be US$2.0 million in 12 months (by January 5, 2013). China
business value is determined at a value of US$1.00.

James Zhou Liu has the overall ownership of the business properties in the USA, except the
portion owned by other shareholders. Lilly Zhang has the overall ownership of the business
properties in China except the portion owned by other shareholders, if any. Both will support
each other and never participate in any harmful action against each other. It is confirmed
truthfully that no any family members or relatives from either Jame illy Zhang has any
ownership of the busi in the US or China at the i i

signed. Both partie

ifigniggers

he following terms have been completely




Each party is fully responsible for his/her biological child (children) starting from the signing day.

Any failure to obey any of the above terms made by one party will result in the loss of the fault
party’s ownership to another no fault party automatically.

This Agreement becomes legally effective after both sign it. It is a supplement of the no-fault
marriage dissolution Agreement. Both parties sign it without any argument. This agreement is
confidential and cannot be released to any third party unless required by law.

Fully inderstand and agreed by: Fully understand and agreed by:

C

P
>

J@::feefz%% Do/ Date: 5 /2 V'/Q/D/ Q\

On this, the __ day of January, 2012, before me, James Zhou Liu and Lixin Lilly Zhang, executed
the same for the purpose therein contained. In witness whereof, | hereunto set my hand and
official seal.

COMMONWEALTH OF PENNSYLVANIA
Notarial Seal

Michael A. Costa, Notary Public \A/Q// /Sz\é'”/
Upper Merion Twp., Montgomery County ==X J S e
My Commission Expires June 21, 2012 3
Member, Pennsylvania Association of Notaries NOtary Public




EXHIBIT 3

The two parties signed agreement on January 28, 2013 to decide who owns the
US business and who owns the China Business, and the financial balance



Post-Marriage Agreement

On January 24, 2012, both James Zhou Liu & Lixin Lilly Zhang signed the Agreement to dissolve the
marriage. Both parties now agree that the agreement is null and void. This new Agreement is to build
a long-term happy marriage and family.

We recognize that we both have contributed with our best efforts towards the development of the US
and China businesses. We have also realized there are significant differences between us on how to
strategically and financially manage the businesses and family funds which was one of the major
causes of our marriage crisis. To avoid such conflicts and to better protect our business and family
from financial risks, we decide to clearly divide the business and family assets, responsibilities, and
ownerships as mutually agreed in the following terms and conditions:

Businesses:

T

7.
8.

James will have the overall ownership of US business properties in the USA except the portion
owned by the other current shareholders, Weineng Zuo, Shane Wang, Chaoying He, and Jingyu
Zhou, under the following terms and conditions that Lilly’s US business ownership will be
transferred to James proportionally to the amount of the money James will have paid to Lilly. Lilly
has the right to review the monthly financial data of the US business. James will be responsible
for and liable to all other shareholders and to any debts in the US business.

Lilly has the overall ownership of the business properties in China except the portion owned by
another shareholder, Lina Zhang. Lilly will be responsible and liable to all other shareholders and
to any debts in China business.

It is crystal clear that no party will be responsible for the other party’s debts after signing this
agreement.

To honor Lilly’s historical contributions of developing the US business, James agrees to pay Lilly
USD$1.0 million within 12 months after signing this Agreement. [f the full amount cannot be paid
within 12 months, 10% annual interest will be charged to James in his next year payment. James
will try his best to sell the US business as early as possible, but no later than January 31, 2015.
Within five business days after the US business is sold and paid, James shall pay off the balance
to Lilly.

Regardless James will sell or not sell the US business, James must pay Lilly the full amount of
money for buying out her the US business ownership. Failure to make the full payment by the
deadline of January 31, 2015 will automatically result in the switch of James’s management and
voting power to Lilly. And the US business ownership ratio between James and Lilly will
automatically become 45:55. Any debt made by James during his fully control period shall be
solely James’s responsibilities.

Before selling the US business, James’ payment to Lilly is scheduled as below:

6.1 Starting on May 1, 2013, James will transfer no less than US$5,000 each month from the US
Company’s bank account until the total amount is paid off. The remaining balance shall be
paid when the US Company is sold and/or James has the financial capacity but no later than
January 31, 2015.

6.2 If James delays the minimal $5,000 monthly payment longer than 60 days without the cause
of natural disasters, the fully voting power and ownership of the US business will be
automatically become to the 45:55 ratio of James and Lilly previously co-owned portion of
total US business. However, any debt made by James during his fully control period shall be
solely James’s responsibilities.

James’ payment to Lilly is to be used freely by Lilly for her own needs.
James will have 100% management authority and voting power of the US business after both
parties sign this agreement.

Confidential Agreement between James Liu and Lilly Zhang’ ”“/
““““ aw/ivg =



9. James must dedicate his best efforts and resources to the US business. Any new inventions,
intellectual properties, and new products developed before the US business is sold by January
31, 2015 shall belong to the US business. Before fully paying off Lilly’'s USA$1M money, James
will not transfer US business money to any third party or invest any US business money to
develop any new business unrelated to the US business.

10. To honor James's historical contribution of developing the China business, Lilly shall pay RMB1.0
million Yuan to James. Both agree that RMB1.0 million Yuan is equivalent to US$158700. This
amount is deducted from James’ total payment of US$1,000,000 to Lilly, that is, the $841,300 is
the actual balance that James shall pay Lilly for exchanging her US business ownership.

11.Lilly will have 100% management authority, voting power and ownership of the China business

after both parties sign this agreement.
12.The value change of the US business during James’s fully control period is solely due to James’
management and Lilly will not be responsible for any ups or downs. Lilly will not share any of the
increased or decreased US business value except the portion contributed by Lilly through
managing international business as defined in Item 16.

13.The value change of the China business in the future is solely due to Lilly's management and
James will not be responsible for any ups or downs. James will not share any of the increased or
decreased Chinese business value.

14.No party should borrow any fund for supporting business operation using spouse’s name or using

the shared family properties as collateral.
15.James will ensure his brother Jin Biao Liu (XZZ#r) to sign and obey the 4 parties’ Agreement and
transfer all Chinese patent/patent applications’ ownership related to nasal irrigation to Lilly’'s China
business. Lilly will pay the patent application fees to his brother. If James brother directly or
indirectly sells any products related to nasal irrigation in China, James will not buy any product
made directly and/or indirectly by his brother. If James buys products from his brother after his
brother is competing with Lilly in nasal irrigation business, James will be punished/fined by paying
Lilly 10 times of the purchased product value.

16.Lilly will remain the position of President of TechWorld Corporation, Inc. (without management
authority in North America of the US business) and conduct international sales excluding North
America, and entitled for the net profit of all international sales excluding North America. Lilly will
also be financially rewarded for her contributions to the international business based on the
increased value of the overall US business upon acquisition of the US business by others. The
increased value is proportional to the percentage of the overall sales with a cap of 20% since the
US intellectual properties basically do not cover the international market.

Family Money and Properties:

1. All James related business US bank balances will be James’ to keep.

2. All Lilly related China bank balances and Lilly solely opened US bank balances regardless where
the money came from will be Lilly’s to keep.

3. All joint US family bank accounts will be co-owned by both. James is responsible for depositing
money into those accounts to meet family’s basic needs as defined below.

4. Cars: who drives whose car who owns that car.

5. House in the US: Within 6 months, the house will be sold and the net sales value will be divided
as 50:50, or to be used to purchase a new house which will be co-owned equally by both spouses.

6. Each party is fully responsible for his/her biological child (children) starting from the date of signing
this agreement.

James’ Liabilities and Responsibilities: for meeting the family’s basic needs, such as:
1. Pay the mortgage, utilities, groceries, communication, transportation, and in§urance cost.

7
/ / %
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2. Purchase health insurance and pay medical bills for the family when his financial status is
ready.

3. Pay family vacations and domestic travel cost up to $3000 yearly. If more than that, James’
pre-agreement will be needed before having such event.

4. Co-manage the family fund.

Lilly’s Liabilities and Responsibilities:

Do house works whenever at home.

Manage both Chinese business and US TWC’ international business.
Provide consultation when James asks for about US business issues.
Co-manage the family fund, and pay her own travel cost to China.

P o =

Marriage Protection:

We agree that our past arguments and accuses/complains were the results of misunderstandings,
and therefore are not true and invalid. No one shall use the previous events, to negatively impact
spouse. No extramarital affair is allowed. If any party has affairs and verified by the other party, the
offending party will get 5% of his/her own total assets only at the time of marriage dissolution.

To co-build a happy marriage and family, no one should mention previous unhappy event more than
once in any given month. Any argument should be ended in 1 minute when any party starts to count
time. Anyone who triggers unhappy arguments will be recorded in emails and should apologize to the
other party.

Both agree that the Will to be issued by any spouse should be: the total property of the deceased
spouse is divided by both surviving spouse and his or her biological children in the ratio of 50:50
(Spouse : Children). This restriction will become invalid after devoice.

In the event that one spouse breaches this Agreement, another spouse will have the right to devoice.
In such case, the fault party will only get 50% of his/her own total assets at the time of marriage
dissolution and all other common shared assets will be automatically belong to the no fault party.

This agreement becomes legally effective after both sign it. It is confidential and cannot be released
to any third party unless required by law. Signing this agreement is for re-starting our happy marriage
and for a long term happy marriage and family life.

, and Fully understood and agreed, and

Fully understood and agre
signed with love by Wife:

signed with love by Hus
A

James Zhou Liu/

On this 28th day of January, 2013, before me, James Zhou Liu and Lixin Lilly Zhang, executed the
same for the purpose therein contained. In witness whereof, | hereunto set my hand and official seal.

COMMONWEALTH OF PENNSYLVANIA

Sealed with Notarial Seal - COMMONWEALTH OF PENNSYLVANIA
Notarial Seal
J Swaran Kaur, Notary Public
6 West Whiteland Twp., Chester County
- . sepives April 21, 2014
Notary Publigs:sé senievivania Assaeistian of Netarles
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EXHIBIT 4
Lixin Lilly Zhang’s Petition filed as Defendant



JAIME L. JANO, ESQUIRE ATTORNEY FOR DEFENDANT
ATTORNEY 1.D. 206850

MacELREE HARVEY, LTD.

17 West Miner Street, P.O. Box 660

West Chester, PA 19381-0660

(610) 436-0100

JAMES ZHOU LIU, : IN THE COURT OF COMMON PLEAS
Plaindiff : CHESTER COUNTY, PENNSYLVANIA
V. : NO: 2013-09880-DI

LIXIN LILLY ZHANG,

Defendant . IN DIVORCE

PETITION FOR CONTEMPT AND ENFORCEMENT -

The Petitioner, Lixin Lilly Zhang, by and through her attorneys, MacElree Harvey, Led.,

files this Petition for Contempt and Enforcement, and in support thereof, avers as follows:

1. Petitioner is Lixin Lilly Zhang (“Petitioner”).

2. Respondent is James Zhou Liu (“Respondent”).

3 Respondent filed a Divorce Complaint on October 7, 2013.

4. Petitioner and Respondent entered into a Post-marriage Agreement on
January 28, 2013, which was filed with the court on August 3, 2015 (the “Agreement”). Attached
hereto as Exhibit “A” is a true and correct copy of the Post- marriage Agreement.

5 The Agreement provides that Petitioner has the right to review the monthly
financial data of the U.S. Business, which is incorporated in Nevada as TechWorld Corporation,

Inc. and does business as DrNaturalHealing, Inc. in Delaware (the “U.S. Business”). Exhibit A, € 1.



6. Despite numerous requests by Petitioner, Respondent has not provided
Petitioner with the monthly financial data of the U.S. Business.

i The Agreement provides in relevant part that Respondent agrees to pay
Petitioner one million dollars ($1,000,000) by January 31, 2015 for her contributions to their U.S.
Business, less one hundred fifty-eight thousand seven hundred dollars ($158,700) for his
contributions to their China Business, so that Respondent owes Petitioner a total of eight hundred
forty-one thousand three hundred dollars ($841,300). Exhibic A, € 4, 10. The China Business is
Jiangsu Taide Pharma, Ltd. (the “China Business”).

8. Respondent has not paid any of the $841,300 owed to Petitioner.

9 The Agreement provides that if the full amount is not paid within 12
months, Respondent shall pay 10% annual interest per year. Exhibit A, € 4.

10.  Respondent currently owes Petitioner 10% interest for 2014 totaling
$84,130 and an additional 10% on $925,430 for 2015 for a total of one million seventeen thousand
nine hundred and seventy-three ($1,017,973).

11.  The Agreement provides that if Respondent fails to make the full payment by
the deadline of January 31, 2015, 5% of Respondent’s ownership and voting power shall transfer to
Petitioner so that she owns 55% of their co-owned shares of the U.S. Business and Respondent owns
45% of their co-owned shares of the U.S. Business. Exhibit A, € 5.

12.  The Agreement provides that Respondent will not transfer U.S. Business
money to any third party or invest any U.S. Business money to develop any new business unrelated

to the U.S. Business before Petitioner is paid the full amount owed to her under Paragraphs 4 and



10 of the Agreement. Exhibit A, € 9.

13.  Respondent formed a new company, Base-Pair Pharmaceuticals, Inc. (the
“New U.S. Company”) in March 2013, which is unrelated to the U.S. Business and Petitioner used
money from the U.S. Business and the U.S. Business’s facility to form the New U.S. Company.

14.  Respondent then used the New U.S. Company to establishe a company in
China in July 2013, Suzhou Base-Pair Pharmaceuticals, Ltd. (the “New China Business”), to
compete with the China Business, which caused a direct loss to the China Business in excess of six
hundred thousand dollars ($600,000).

15. Pursuant to Pennsylvania Rule of Civil Procedure 1920.43(a)(3), at any time
after the filing of the Complaint, on petition setting forth facts entiding the party to relief, the Court
may, upon such terms and conditions as it deems just, grant appropriate relief.

16.  Title 23 of Pennsylvania Consolidated Statutes Annotated allows the
following remedies:

(a) Section 3105 (a) entitled “Enforcement” provides that the Court “may utilize
a remedy or sanction set forth in this part to enforce the agreement to the same extent as though the
agreement had been an order of the court;”

(b) Section 3502(e) entitled “Powers of the Court” provides in relevant part that
“if, at any time, a party has failed to comply with an order of equitable distribution, as provided for
in this chapter or with the terms of an agreement as entered into between the parties, after hearing,
the court may, in addition to any other remedy available under this part, in order to effect

compliance with its order:



(1) enter judgment;

(7) Rwa.fd. COUHSQI fCﬁS and COSLs; al’ld
9) find the party in contempt.”
17.  Petitioner believes and therefore avers that Respondent has the ability to

comply with the Agreement and has willfully failed to comply.

WHEREFORE, Petitioner, Lixin Lilly Zhang, respectfully requests that this
Honorable Court grant her Petition for Contempt and Enforcement, finding Respondent James
Zhou Liu in contempt and enforcing: (1) Respondent’s obligation to pay $1,017,973 within thirty
(30) days; (2) Respondent’s obligation to transfer 5% of the shares in the U.S. Business that are co-
owned with Petitioner to Petitioner so that she owns 55% of their co-owned shares of the U.S.
Business within ten (10) days; (3) awarding an additional six hundred thousand dollars ($600,000)
in damages payable within ninety (90) days; and (4) awarding counsel fees and costs, as well as any

other remedy this Court deems appropriate.

MacELREE HARVEY , LTD.

By: Q—ufrr\t c‘f%@m&

ime L. Jano, Esquire

Attorney for Petitioner



VERIFICATION

I, Lixin Lilly Zhang, verify that | am the defendant herein, and verify
that the statements made in the foregoing document are true and correct to the
best of my knowledge, information, and belief. | understand that false statements
herein are made subject to the penalties of 18 Pa. C.S.A. §4904 relating to

unsworn falsification to authorities.

Date: 10!3]!5

LIXIN LILLY ZHANG
Defendant

1931286_1



CERTIFICATE OF SERVICE

This is to certify that in this case complete copies of all papers contained in the
foregoing Petition have been served upon the following persons, by the following means, and on the
date stated:

Name: Means of Service: Date of Service:

James Zhou Liu First Class Mail October a , 2015
111 McCoy Street

Certified Mail n
Milford, DE 19963 5

MacELREE HARVEY, LTD. ...

 Oourven & %'
ja&h%e L. Jano, Esqulrc

Attorney for Petitioner




EXHIBIT A



JAMES ZHOU LIU

IN THE COURT OF COMMON PLEAS
Plaintiff
CHESTER COUNTY, PENNSYLVANIA
v, NO. 2013-09880-DI %
oY » T\
LIXIN LILLY ZHANG ; CIVILACTION - DIVOREES S & ==
Defendant b N
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POST MARITAL AGREEMENT = &
Please file the attached.

“LixirfLilly Zhang




Post-Marriage Agreement

On January 24, 2012, both James Zhou Liu & Lixin Lilly Zhang signed the Agreement to dissolve the
marriage. Both parties now agree that the agreement is null and void. This new Agreement is to build
a long-term happy marriage and family.

We recognize that we both have contributed with our best efforts towards the development of the US
and China businesses. We have also realized there are significant differences between us on how to
strategically and financially manage the businesses and family funds which was one of the major
causes of our marriage crisis. To avoid such conflicts and to better protect our business and family
from financial risks, we decide to cleardy divide the business and family assets, responsibilities, and
ownerships as mutually agreed in the following terms and conditions:

Businesses:

1. James will have the overall ownership of US business properties in the USA except the portion
owned by the other current shareholders, Weineng Zuo, Shane Wang, Chaoying He, and Jingyu
Zhou, under the following terms and conditions that Lilly's US business ownership will be
transferred to James proportionally to the amount of the money James will have paid to Lilly. Lilly
has the right to review the monthly financial data of the US business. James will be responsible
for and liable to all other shareholders and to any debts in the US business.

2. Lilly has the overall ownership of the business properties in China except the portion owned by
another shareholder, Lina Zhang. Lilly will be responsible and liable to all other shareholders and
to any debts in China business.

3. It is crystal clear that no party will be responsible for the other party’s debts after signing this
agreement. '

4. To honor Lilly’s historical contributions of developing the US business, James agrees to pay Lilly
USD$1.0 million within 12 months after signing this Agreement. [f the full amount cannot be paid
within 12 months, 10% annual interest will be charged to James in his next year payment. James
will try his best to seli the US business as early as possible, but no later than January 31, 2015.
Within five business days after the US business is sold and paid, James shall pay off the balance
to Lilly.

5. Regardless James will sell or not sell the US business, James must pay Lilly the full amount of
money for buying out her the US business ownership. Failure to make the full payment by the
deadline of January 31, 2015 will automatically result in the switch of James’s management and
voting power to Lilly. And the US business ownership ratio between James and Lilly will
automatically become 45:55. Any debt made by James during his fully control period shall be
solely James's responsibilities.

6. Before selling the US business, James’ payment to Lilly is scheduled as below:

6.1 Starting on May 1, 2013, James will transfer no less than US$5,000 each month from the US
Company’s bank account until the total amount is paid off. The remaining balance shall be
paid when the US Company is sold and/or James has the financial capacity but no later than
January 31, 2015.

6.2 If James delays the minimal $5,000 monthly payment longer than 60 days without the cause
of natural disasters, the fully voting power and ownership of the US business will be
automatically become to the 45:55 ratio of James and Lilly previously co-owned portion of
total US business. However, any debt made by James during his fully control period shall be
solely James’s responsibilities.

7. James’ payment to Lilly is to be used freely by Lilly for her own needs.

8. James will have 100% management authority and voting power of the US business after both
parties sign this agreement. ;
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9 James must dedicate his best efforts and resources to the US business. Any new inventions,
intellectual properties, and new products developed before the US business is sold by January
31, 2015 shall belong to the US business. Before fully paying off Lilly's USA$1M money, James
will not transfer US business money to any third party or invest any US business money to
develop any new business unrelated to the US business.

10. To honor James's historical contribution of developing the China business, Lilly shall pay RMB1.0
million Yuan to James. Both agree that RMB1.0 million Yuan is equivalent to US$158700. This
amount is deducted from James' total payment of US$1,000,000 to Lilly, that is, the $841,300 is
the actual balance that James shall pay Lilly for exchanging her US business ownership.

11.Lilly will have 100% management authority, voting power and ownership of the China business
after both parties sign this agreement.

12.The value change of the US business during James's fully control period is solely due to James’
management and Lilly will not be responsible for any ups or downs. Lilly will not share any of the
increased or decreased US business value except the portion contributed by Lilly through

managing international business as defined in ltem 16.

13.The value change of the China business in the future is solely due to Lilly's management and
James will not be responsible for any ups or downs. James will not share any of the increased or
decreased Chinese business value.

14.No party should borrow any fund for supporting business operation using spouse’s name or using
the shared family properties as collateral.

15. James will ensure his brother Jin Biao Liu (Xif#7) to sign and obey the 4 parties’ Agreement and
transfer all Chinese patent/patent applications’ ownership related to nasal irrigation to Lilly's China
business. Lilly will pay the patent application fees to his brother. If James brother directly or
indirectly sells any products related to nasal irfigation in China, James will not buy any product
made directly and/or indirectly by his brother. If James buys products from his brother after his
brother is competing with Lilly in nasal irrigation business, James will be punished/fined by paying
Lilly 10 times of the purchased product value.

16.Lilly will remain the position of President of TechWorld Corporation, Inc. (without management
authority in North America of the US business) and conduct international sales excluding North

America, and entitled for the net profit of all international sales excluding North America. Lilly will
also be financially rewarded for her contributions to the international business based on the
increased value of the overall US business upon acquisition of the US business by others. The
increased value is proportional to the percentage of the overall sales with a cap of 20% since the
US intellectual properties basically do not cover the international market.

Family Money and Properties:

1. All James related business US bank balances will be James’ to keep.

2. All Lilly related China bank balances and Lilly solely opened US bank balances regardless where
the money came from will be Lilly’s to keep.

3. All joint US family bank accounts will be co-owned by both. James is responsible for depositing
money into those accounts to meet family’s basic needs as defined below.

4. Cars: who drives whose car who owns that car.

5. House in the US: Within 6 months, the house will be sold and the net sales value will be divided
as 50:50, or to be used to purchase a new house which will be co-owned equally by both spouses.

6. Each party is fully responsible for his/her biological child (children) starting from the date of signing
this agreement.

James’ Liabilities and Responsibilities: for meeting the family’s basic needs, such as:
1. Pay the mortgage, utilities, groceries, communication, transportation, and insurance cost.

Confidential Agreement between James L/i_g_l_;awt'f
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2 Purchase health insurance and pay medical bills for the family when his financial status is
ready.

3. Pay family vacations and domestic travel cost up to $3000 yearly. If more than that, James’
pre-agreement will be needed before having such event.

4. Co-manage the family fund.

Lilly’s Liabilities and Responsibilities:
1 Do house works whenever at home.
2. Manage both Chinese business and US TWC' international business.
3 Provide consultation when James asks for about US business issues.
4. Co-manage the family fund, and pay her own travel cost to China.

Marriage Protection:

We agree that our past arguments and accuses/complains were the resuits of misunderstandings,
and therefore are not true and invalid. No one shall use the previous events, to negatively impact
spouse. No extramarital affair is allowed. If any party has affairs and verified by the other party, the
offending party will get 5% of his/her own total assets only at the time of marriage dissolution.

To co-build a happy marriage and family, no one should mention previous unhappy event more than
once in any given month. Any argument should be ended in 1 minute when any party starts to count
time. Anyone who triggers unhappy arguments will be recorded in emails and should apologize to the
other party.

Both agree that the Will to be issued by any spouse should be: the total property of the deceased
spouse is divided by both surviving spouse and his or her biological children in the ratio of 50:50
(Spouse : Children). This restriction will become invalid after devoice.

In the event that one spouse breaches this Agreement, another spouse will have the right to devoice.
In such case, the fault party will only get 50% of his/her own total assets at the time of marriage
dissolution and all other common shared assets will be automatically belong to the no fault party.

This agreement becomes legally effective after both sign it. It is confidential and cannot be released
to any third party unless required by law. Signing this agreement is for re-starting our happy marriage
and for a long term happy marriage and family life. '

Fully understood and agy
signed with love by H

, and Fully understood and agreed, and
signed with love by Wife:

James Zhou Liu/

On this 28th day of January, 2013, before me, James Zhou Liu and Lixin Lilly Zhang, executed the
same for the purpose therein contained. In witness whereof, i hereunto set my hand and official seal.

COMMONWEALTH OF PENNSYLVANIA
Sealed with Notarial Seal COMMONWEALTH OF PENNSYLVANIA
Notarial Seal
Gyearan Kaur, Notary pubilc
Twp., Chestar County
epires Apc 21, 2014
spaation of Netaries

BEEE

 Cortdential Aareement between James Liuand Lilly Zhang



EXHIBIT 5

James Z. Liu’s Answer to Defendant’s Petition



JAMES ZHOU LIU : IN THE COURT OF COMMON PLEAS

Plaintiff . CHESTER COUNTY, PENNSYLVANIA
Vs. . DOCKET NO. 2013-09880-DlI

LIXIN LILLY ZHANG - CIVIL ACTION --- LAW

Defendant : IN DIVORCE

PLAINTIFF/RESPONDENT'S ANSWER TO

DEFENDANT/PETITIONER'S PETITION FOR CONTEMPT AND ENFORCEMENT

Now comes James Zhou Liu, the Respondent, in answer to Petitioner Lixin Lilly Zhang's

petition:

1.

2,

3.

4,

5.

Admitted.
Admitted.
Admitted.
Admitted.

Denied. Petitioner had materially breached the Post Marriage Agreement as

evidenced immediately before, during and immediately after signing the Agreement.

Petitioner provided her secretly and faultily opened bank account on January 15, 2013

to a Singapore Buyer before February 4, 2013, or during the time of signing the

Agreement on January 28, 2013, to hijack US Business fund as evidenced on February

4, 2013. The detail of this particular breaching is provided in Response number 19 to



24, as well as these breaching actions by Petitioner listed in the responses from 25 to
50. It was clearly agreed by the two parties that in the Post-Marriage Agreement
(Petitioner’ Exhibit A), page 3, Marriage Protection, paragraph 4, “In the event that one
spouse breaches this Agreement, another spouse will have the right to divorce. In
such case, the fault party will only get 50% of his/her own total assets at the time
of marriage dissolution and all other common shared assets will be automatically
belong to the no fault party.” Starting from February 4, 2013, Respondent had no
balance due to Petitioner, and no financial obligation to Petitioner. The no-financial-
obligation applies to the following responses 6, 7, 8, 9, 10, 11, and 12.

6. Denied, same justification as provided in Response 5.

7. Denied, same justification as provided in Response 5.

8. Denied, same justification as provided in Response 5.

9. Denied, same justification as provided in Response 5.

10. Denied, same justification as provided in Response 5.

11. Denied, same justification as provided in Response 5.

12. Denied, same justification as provided in Response 5.

13. Denied. Although Respondent formed a new company by the name of Base-Pair
Pharmaceuticals, no US Business’'s money was used, and no any business activity
was conducted. It was cancelled in January 2015. Moreover, Petitioner herself in
Petitioner's paragraph 13 claims “Petiticner used money from the U.S. Business and
the U.S. Business’ facility to form the New U.S. Company.”

14. Denied. Respondent did not go to China and did not send a single penny to fund

Suzhou Base-Pair Pharmaceuticals, Ltd. in China. Respondent did not get a single



penny payment from the “New China Business.” Additionally, Respondent has not now
or ever had any reliable knowledge of the financials relating to Petitioner's China
Business, as Petitioner has kept that marital property as a top secret from Respondent.
It was Petitioner who attended a big tradeshow named ECRM in February 2015 in USA
to compete with Respondent.

15.No answer required.

16.No answer required.

17.Denied. While Respondent has insufficient knowledge to address Petitioner’s
beliefs, Respondent denies he has willfully failed to comply with the parties’ Post-
Marriage Agreement owing to Petitioner’s fraud in contemplation of the Post Marriage
Agreement by withholding marital property information from Respondent and by
Petitioner's continuing actions to disrupt and damage Respondent’'s U.S. Business
immediately before, during, and immediately after signing the Agreement.

NEW MATTER

18.Respondent incorporates herein by reference paragraphs 1 through 17 above.

19.Respondent avers Petitioner materially breached the parties’ Post Marriage
Agreement [Petitioner's Exhibit A]” by knowingly and willfully hiding the true value of the
marital property in Jiangsu Taide Pharmaceuticals in China (the “China Business”) by
significantly underreporting same to the Respondent prior to co-signing the Post
Marriage Agreement. The same malpractice was conducted by Petitioner when both
signed the 2012-Separation Agreement by reporting that the China Business’ value was
one (1) US dollar, but actually was RMB16,134,3218.93 (equivalent US$2,602,309) at

the end of Dec-2011. Based on the government issued record of the China Business, its



initially invested property value of the China Business, Jiangsu Taide Pharmaceuticals
on December 31, 2009 was RMB10,000,000 (or equivalent to US$1,612,903). The
asset value of the China Business was RMB16,134,318.93 at the end of Dec-2011, and
RMB15,457,466.37 for the first 10 months (at the end of October 2012) per the
accounting reports of the China Business. Petitioner reported to Respondent on
January 28, 2013 that the asset value of the China Business was RMB2,000,000 at the
end of 2012, which was knowingly and willingly hiding the marital property in China
Business to cause Respondent to sign the Post Marriage Agreement (Petitioner’s
Exhibit A).

20.Respondent avers Petitioner grossly breached the Post-Marriage Agreement by
fraudulently using TechWorld Corporation, the US Business, as a front to falsify the
FDA (Food and Drug Administration)'s certificate (Exhibit 1) and provided that fake
certificate to a Vietnamese distributor for medical devices made in China in a non-GMP
(Good Manufacture Practice) workshop to the detriment of TechWorld Corporation.

21.Respondent avers Petitioner grossly breached the Post-Marriage Agreement by
knowingly and willingly telling the untrue story to the shareholders of TechWorld
Corporation that “It was YOU (Respondent) who provided that fake FDA document to
Vietnam Distributor” to harm Respondent; and then directs Petitioner’'s ex-husband to
interrupt US Business with non-professional statements.

22.Respondent avers Petitioner breached the Post-Marriage Agreement by
fraudulently using TechWorld Corporation, the 1JS Business, as a front to falsify the
FDA (Food and Drug Administration)’s certificate and provided that fake certificate to a

Vietnamese distributor for medical devices, causzd multiple-years business revenue



loss of TechWorld Corporation at least US$600,000 due to the discontinuation of
Vietnam distribution.

23.Respondent avers Petitioner materially breached the parties’ Post Marriage
Agreement within one week of its execution by hijacking funds of the US business to the
bank account faultily opened by Petitioner (see paragraphs no. 25 and 26 below) as
evidenced on February 4, 2013 (Exhibit 2). The hijacking was masterminded by
Petitioner during the signing of the Agreement.

24 .1t was well-planned serial acts by Petitioner to induce Respondent to sign the
Post Marriage Agreement by hiding her China Business asset, then took many actions
in damaging the US Business after she dishonestly gained the financial principle and
interest from Respondent. Petitioner then fully utilized her advantage to pressure
Respondent in any way she could to cause Respondent a long-term mental suffer.

25.Respondent avers Petitioner materially breached the parties’ Marriage
Dissolution Agreement signed on January 24, 2012 when it was in full force, and during
the negotiation for reaching the Post-Marriage Agreement by opening a secret U.S.
business bank account on January 15, 2013 when Petitioner signed as President,
TechWorld Corporation. Petitioner fost any right to manage or represent the US
business, per the agreed term “James Zhou Liu has the overall ownership of the
business properties in the USA, except the portion owned by the other
shareholders. Lilly Zhang has the overail ownership of the business properties in
China except the portion owned by the cther shareholders, if any.” In addition,
Petitioner opened that bank account before reaching the Post-Marriage Agreement and

used this bank account immediately after signing the Post Marriage Agreement to



hijacking the US Business fund as evidenced on February 4, 2013.

26.Respondent avers Petitioner materially breached the parties’ 2012-Marriage
Dissolution Agreement (Exhibit 3), and in the very dishonest way towards signing the
2013 Post Marriage Agreement by using her ex-husband'’s private apartment address,
an address not associated with TechWorld Corporation, on January 15, 2013 when
Petitioner opened the secret bank account identified in the preceding paragraph no. 25.

27.Respondent avers TechWorld Corporation’s by-laws expressly state that only the
Treasurer is authorized to open a bank account for the U.S. Company and Petitioner
never held the said Treasurer's position or title.

28.Respondent avers Petitioner breached the “co-build a happy marriage and
family” provision of the parties’ Post Marriage Agreement by physically abusing
Respondent on June 1, 2013 during a domestic violence situation which resulted in
Respondent'’s face to bleed profusely. As a consequence, Petitioner was arrested by
the two police officers that night. Exhibit 4.

29. Respondent avers Petitioner breached the “co-build a happy marriage and
family” provision of the parties’ Post Marriage Agreement by threatening in writing to Kkill
Respondent and others on November 21, 2013. Petitioner was forced to be away from
Respondent following the PFA issued by the Chester County Court.

30.Respondent avers Petitioner materially breached the parties’ Marriage
Dissolution Agreement signed on January 24, 2012 when it was in full force (Exhibit 3,
the “2012-Marriage Dissolution Agreement”). That Agreement stated: “House: James
Liu has the responsibility to pay the mortgage and usage.” Petitioner never contributed

a single penny towards the mortgage payment after the twe parties became financially



independent, and refused to pay any penny one cent for the use by her and her
daughter, and destroyed Respondent’s properties and Respondent authored book
violently on November 24, 2012 while she was living in Respondent’s residence. The
red-hand photo evidences of destructive action of Petitioner were shown as Exhibit 5.

31.According to the independent ltem 8 of the Post Marriage Agreement, “James
will have 100% management authority and voting power of the US business after
both parties sign this agreement.” Respondent avers Petitioner and her ex-husband,
Weineng Zuo (or Wayne Zuo), conspired to ship and did ship U.S. business assets in a
full ocean container on June 6, 2013 to the China Business operated by Petitioner
without Respondent’s knowledge.

32.Respondent avers Petitioner materially breached the parties’ Post Marriage
Agreement in August 2013 by instructing her China Business employee to wire-transfer
US $70,190.54 to pay for the goods made by the US Business to the Petitioner's
secretly opened bank account identified in the preceding paragraph numbers 25 and
26.

33.Respondent avers that Petitioner, in contradiction to paragraph 8 of the Post-
Marriage Agreement, where Respondent has “100% management authority and voting
power of the US Business after both parties signed this Agreement [Petitioner's Exhibit
A]" Petitioner and her ex-husband, Weineng Zuo, conducted a number of activities on
behalf of the U.S. Business without Respondent’s knowledge or consent.

34.Respondent avers Petitioner breached the parties’ Post-Marriage Agreement by
falsely attempting to reinstate her ex-husband'’s ownership interest in the U.S. Business

after Respondent bought him out per paragraph 8 tc honor Petitioner's ex-husband'’s
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desire and act to not a US business shareholder expressed and acted during the time
when Petitioner's ex-husband was a more than 2-year iong-term living-in ex-husband in
the Respondent’s house by Petitioner’s invitation.

35.Respondent avers Petitioner breached the parties’ Post-Marriage Agreement by
copying personal and business documents from Respondent’'s personal computer,
without his knowledge or consent, that were later used to not only harm the U.S.
Business but also harm Respondent personally.

36.Respondent avers Petitioner breached the parties’ Post-Marriage Agreement
items 1, 8 and 16, by directing her ex-husband Weineng Zuo to fraudulently sign
purchase orders in September 2013 and then in 2015, in the name of TechWorld
Corporation with the title of Vice President after he resigned and left the company in
July 2013.

37.Respondent avers Petitioner from time to time and without Respondent’s
knowledge, arranges for bulk production of pre-natal and other multiple vitamins in the
United Sates for shipment to China, which is a departure from the requirement for the
import license granted by the China State Food and Drug Administration (SFDA) to US
TechWorld Corporation. Petitioner is making a lot money and to let Respondent to bear
the legal consequences from Petitioner’s wrong doing.

38.Respondent avers Petitioner from time to time and without Respondent’s
knowledge, arranges for bulk production of pre-natal and other multiple vitamins in the
United Sates for shipment to China, which is also a departure from the requirement for
US TechWorld Corporation to obtain a free sale certificate from the US Food and Drug

Administration. Again, Petitioner is making a lot money and to let Respondent to bear
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the legal consequences from Petitioner’'s wrong doing.

39. Petitioner then directs her employees in China to bottle these pre-natal vitamins
in a substandard facility in China with high humidity to the detriment and potential
liability of the US Business in harming these pregnant and lactating women in China.
Again, Petitioner is making a lot money and to damage US Business's ethical
reputation.

40. After received the warns from Respondent for not conducting this very unethical
business to harm pregnant women and their fetuses, Petitioner arranged to ship some
empty bottles to a US contract manufacturer to bottle these pre-natal and other four
multiple vitamins in USA in November 2013. However, that was a short-lived change.
Then in 2015, Petitioner directs her ex-husband by using TechWorld Corporation’s
name with the title of Vice President to make multiple vitamins in bulk and then transport
to China to bottle there again. All in all, Petitioner is focusing on making money no
matter what, and making money without consideration of the US Law, China Law, US
Company's reputation, and basic business ethics. Petitioner acts above all laws.

41. Respondent avers, again in contradiction to items 1, 8 and 16 in the Post-
Marriage Agreement, that Petitioner called for a shareholders’ meeting for the
TechWorld Corporation on April 3, 2015 and held such a meeting on April 4, 2015 with
the support from her ex-husband. Both of them have no voting power but falsely
claimed to have the majority of the votes to harm Respondent’s Business.

42.Respondent avers the Petitioner has materially breached the Post-Marriage
Agreement, Items 1, 8, and 16 by opening a manufacturing facility in Wilmington,

Delaware under the name of TechWorld Corporation without Respondent’s approval.



43.Respondent avers the Petitioner has materially breached the Post-Marriage
Agreement, Items 1, 8, and 16 without Respondent’s approval, by poorly operating a
medical device manufacturing facility in Wilmington, Delaware under the name of
TechWorld Corporation without any written standard operation procedures to have
caused a direct detriment of Respondent’s U.S. business reputation and ongoing
business relationships with US FDA.

44 Respondent avers the Petitioner has materially breached the Post-Marriage
Agreement, Items 1, 8, and 16, without Respondent’s approval, by poorly operating a
medical device manufacturing facility in Wilmington, Delaware under the name of
TechWorld Corporation without the needed management supervision to the detriment of
Respondent's U.S. business reputation and ongoing business development.

45.Respondent avers during an FDA inspection of Petitioner's Wilmington, Delaware
facility from March 2-15, 2015, many infractions were noted to the detriment of
Respondent’s U.S. business - TechWorld Corporation.

46.Respondent avers the Petitioner has materially breached the Post-Marriage
Agreement, ltems 1, 8, and 16 by falsely filing a claim of her management authority in
managing the US Business in March 2015 to GS1 US, Inc. using an expired business
address of TechWorld Corporation in Downingtown, Pennsylvania. Petitioner’s false
claim has caused a direct detriment to Respondent’s U.S. business.

47.Respondent avers, again in contradiction to paragraphs 1, 8 and 16 of the Post-
Marriage Agreement, that Petitioner inapgropriatzly logged into the Nevada State
website in November 2014 by identifying herself as the Secretary, President and sole

Director of TechWorld Corporation, inc.



48.Respondent avers that after Petitioner changed the officers of TechWorld
Corporation at the State of Nevada website, she falsely stated that Jiangsu Taide
Pharmaceuticals, a domestic business in China, is a TechWorld Corporation funded
company in order to let Respondent and US Business to bear legal consequences
resulted in any misconducts by Petitioner in China, while TechWorld Corporation never
received any penny from many million dollars of the profit made by the China business
since January 24, 2012 after two signed the Separation Agreement.

49.Respondent avers Petitioner violated paragraph 15 of the parties’ Post-Marriage
Agreement by failing to pay the Chinese patent application fee(s) to Jin Biao Liu as
agreed.

50.Respondent avers Petitioner breached the “co-build a happy marriage and
family” provision of the parties’ Post Marriage Agreement by falsely hiding Petitioner's
Pennsylvania residential address, falsely and secretly relocating her and Respondent’s
PA residential address to Petitioner's ex-husband’s private apartment in Milford,
Delaware, for the purpose of paying less tax when Petitioner bought a brand new
Mercedes Benz S550 in March 2014 in Delaware fully paid with the cash hijacked from
the US Business.

51.Respondent avers the Petitioner has materially breached the Post-Marriage
Agreement, Items 1, 8, and 16 by transporting used substandard and poor quality
medical devices from China to the USA in August 2015, after repeating her China
Business’ buying-through approach to by-pass the Chinese seaport's examination, to
her facility in Wilmington, Delaware under the name of TechWorld Corporation without

Respondent’s approval.
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52.Respondent avers that if Petitioner is found by this Honorable Court to have
breached the parties’ Post-Marriage Agreement, then per the Agreement, Petitioner is
only entitled to fifty (50) percent of her own total assets at the time of marriage
dissolution. In the Post-Marriage Agreement, page 3, Marriage Protection, paragraph 4,
the two parties agreed: In the event that one spouse breaches this Agreement,
another spouse will have the right to divorce. In such case, the fault party will
only get 50% of his/her own total assets at the time of marriage dissolution and
all other common shared assets will be automatically belong to the no fault party.

Therefore, Respondent James Zhou Liu, filed the divorce complaint on October 7,

2013 according to the two-party agreed term, respectfully requests this Honorable Court
to grant him relief by dismissing Petitioner Lixin Lilly Zhang's petition for contempt and
enforcement and finding that Petitioner Lixin Lilly Zhang breached the two parties’ Post-
Marriage Agreement so that the breach provision(s) of the two parties’ Agreement may

be acted upon and enforced.

Whereas, Respondent/Plaintiff, James Zhou Liu, respectfully requests that this
Honorable Court grant him a divorce decree, and find Petitioner/Defendant Lixin Lilly

Zhang in contempt and enforcing:

(1) Petitioner/Defendant’s obligation to transfer her 50% own total assets to

Plaintiff/Respondent within ten (10) days;

(2) Awarding PlaintifffRespondent US$600,000 for the US Business loss from
discontinuation of the Vietnam Distributor due to Petitioner/Defendant’s activity of
falsifying the FDA’s document under the US Business TechWorld Corporation name,

payable within ten (10) days;

(=]
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(3) Awarding PlaintifffRespondent the legal fees and cost related to this case, as

well as any other remedy this Court deems appropriate.

Respectfully gubmitted

James Zhou Liu

Plaintiff & Respondent, Pro Se

VERIFICATION

I, James Zhou Liu, verify that the statements made in this Answer to Petitioner’s Petition
for Contempt and Enforcement are true and correct to the best of my knowledge, information
and belief. | understand that false statements herein are made subject to the penalties of 18

Pa.C.S. § 4904, relating tc unsworn faisification to authorities.

U 1100

James Zhou Liu

rlaintiff & Respondent, Pro Se



Exhibit 1

A copy of Defendant/Petitioner falsified the FDA (Food and Drug

Administration)’s certificate in October 2014.
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DEPARTMENT OF HEALTH & HUMAN SERVICES Public Health Service

f Food and Drug Administration
; 0 / / 10903 New Hampshire Ave.
y/ Silver Spring, MD 20993

Certificate No. 433-1-2013

CERTIFICATE TO FOREIGN GOVERNMENT

In order to allow the importation of United States products into foreign countries, the U.S. Food and Drug
Administration (FDA) certifies the following information concerning the product(s) to be exported listed
below:

Name of Produci(s) Name of Manufacturer/Distributor. Address
Manufacturer:

NasaiCare® Nasal Rinse Starter Kit TechWorld Medicals, Inc.
501 Trestie PI

NasalCare® Nasal Rinse Mix Packets Downingtown, PA 19335 USA '
Owner/Operator: MZW ’

TechWorld Corp., Inc.

2235 E. Flamingo Road, Suite 201G
Las Vegas, NV 88119

USA

The product(s) described above (and the manufacturing/distribution site(s) which produces/distributes it}
is subject to the jurisdiction of the FDA under the Fedaral Food, Drug, and Cosmetic Act,

Itis certified that the above product(s) may be markated in, and legally exported frem, the United
States of America at this time. The manufacturing plant(s}) in which the product(s) is produced is

subject to periodic inspections. %

Chester T. Reynolds

Acting Deputy Directer,

Division of Risk Management Operations
Office of Compliance

Center for Devices and Radiological Health

This certificate expires 24 months /
from the date notarized. ) ﬂ
COUNTY OF MONTGOMERY

STATE OF MARYLAND ;

Subscribed and sworn to before me this 7 day of F"&}Q month 2013 year,

C.othen, a0 e

i CATHEYN [, MOMFTS
_ NOTARY PUBLIC STATE OF MIARYLANG
County of Fenigomery
My Commesan “gnnes dznuary 4, 2014




Exhibit 2

The US business’ fund was instructed by Defendant/Petitioner to
the Buyer to have wire-transferred to Defendant/Petitioner’s bank

account



£)ocscsank

Telegraphic Transfer - Internet Version

Bank Ref SATT 13012018870 Custemaer Ret. TECWWONLD 20492
Debat Aje Mo, Souree Manualy Crames
Bie Name ASTROMED FTE. LTD Statys BACKGFFACCEPTED B
Remit Amount 158073 Remit Coy LD Value Date 4Fep-213 7
On Behalf Of ASTROMED PTE LTD Fz Ace No.
12 BODH LAY WAY HEX10-103 Mode of Contrast COUNTER i
TRADEMUB 21 SINGARORE §00088 N
FxRate
Benseficlary Dstails TECHWORLE CORPORATION INC Contmac Noi /
O NORTH BAILEY RCAD Contract NoZ
THORNCALE PA 70372 Contract Ne3 4
Contract Ned Q 0
A Contract No3
Bene Alc No. RAMCTIIET
Beneficiary Bank Details  FPNOBANE N A BuyAmoontl
FIRSTSIDE CENTER BuyAmount?
ML BTOP PT-PFIC-039Y BuyAmountd
UNTED STATES BuyAmountd
BuyAmounts
Ordering Bank CYERSEA-CHINESE BANKING CORPLTD Charges Sharzg
GROUP TRANSACTION BANKING Send o
2% DA STREET, HEX29.-00 GCEC TR nh
SINGAPCRE 0S5z
Intermediary Bank Dedalis
E-Ma
Dealsr Mams
Fax Mo

Payment Details {for Beneficiary only!

INT - bsstrustions to intermediary Sark

Inveics Detadls

insFuction Cooe

ACC - Inswusiions Lo Beneficiary Bank

Prinzed On 28-Mar-2013 02:47:39

Page t of 2




&)ocscBank Telegraphic Transfer - internet Version

Bank Ref. BATT 130307 19523 Customer Ref. TECHWORLD 20800
Diaioit Ac N Souree Sanuslly Cremeg
Aic Name ASTROMED FTE LTD Status BACKOFFACCEFTED
Remit Amount 5079 Remit Cay USD Vatus Date 08-Mar-2013
On Sehalf OF ASTROMED FTE LTD Fi Al No
13 BOON LAY WAY 4EX13-108 Meode of Contragt COUNTER
TRADEHUE 21 SIGAPORE S00088
FaRate
Bensficiary Details TECHWERLD CORPORATION, INC Contwaet Nal
IDNGATH BAILEY ROAD Contract No2
THORNDALE, PA 18572 .7 Contraet Na3
Contract Ned i
Bens e No SE280TIAET '7 5 i /
Beneficiary Bark Details  PNC BANK NA BuyAmcunt!
FIRETIDE CENTER BuyAmount2
MAIL §TOR PT-PFEC-02Y BuyAmountd
UNTED STATES BuyAmeunts
BuyAmounts
Ordering Bank QVERGEA-CHINESE BANRNG CORPLTD Charges Sharsg
BATUR TRANSACTION BANKING Sand Inv.
Details via

BE CHULA STREET. HEXO9-00 OCBC CTR
INGAFORE 092513

intermediary Bank Deails

E-bhai

Deaier ¥ame

Fax Ne.

Payment Detaile (for Beneficiary oniy)

SALANCE NV 28

INT - instructions to intermediary Bank ACC - Instructions o Beneficiary Bank

invoice Details

Inswruction Code

** END OF REPORT =

Page 2 of 2
Printed On 2832043 02:47:38
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Exhibit 2

The “2012-Marriage Dissolution Agreement”



Agreed Principles in Dividing Business and Family Properties and Responsibilities

Both James Zhou Liu & Lixin Lilly Zhang agree that our marriage is at the irretrievable
breakdown status and both agree to enter the no-fault and uncontested marriage dissolution
under the following terms:

USA business value is estimated to be US$2.0 million in 12 months (by January 5, 2013). China
business value is determined at a value of US$1.00. [7

S~——————

James Zhou Liu has the overall ownership of the busine;s properties in the USA, except the
portion owned by other sharehoiders. Lilly Zhang has the overall ownership of the business
properties in China except the portion owned by other shareholders, if any. Both will support
each other and never participate in any harmful action against each other. It is confirmed
truthfully that no any family members or relatives from either James Liu or Lilly Zhang has any
ownership of the business properties either in the US or China at the time this contract is
signed. Both parties must fully collaborate to transfer all related ownership and management

power 1o it the ather party be fully functiona! after the following terms have been completely

e
rishvared

SRR G sl
Listky gy

B

~L sy Ernr
FIIR Wr UIIT PmiLr

At s Flean
LR -

2% e Tt T R O o o T CHWY wedntai s a P Bl i L : G
e PO wraranlss ol 00U voo/ 3. U0 which wilt b IR{TIGD wint 5 L0 el
3
a4t
.
43
[
(=41 o g
L ?..%‘H'.' .L:;! E}L":Gyae L5




Each party is fully responsible for his/her biological child (children) starting from the signing day.

Any failure to obey any of the above terms made by one party will result in the loss of the fault
party’s ownership to another no fault party automatically.

This Agreement becomes legally effective after both sign it. It is a supplement of the no-fault
marriage dissolution Agreement. Both parties sign it without any argument. This agreement is

confidential and cannot be released to any third party unless required by law.

Fuﬁ?}nders‘cand and agreed by: Fully understand and agreed by:

James Zho Lixi y Zhang

Date: / /.1 2 /L1 e o2 V/}f/%

On this, the ___ day of January, 2012, before me, James Zhou Liu and Lixin Lilly Zhang, executed

the same for the purpose therein contained. In witness whereof, | hereunto set my hand and
official seal.

COMMOMWESLTH OF ?ENNSYLVAN!AI
Il Motarial Seal % % }

hiichae! & Costa, Notary Public K‘.’_ / W
r bpperi.."‘ cn Twi., Montgornery County i = G - 4 el
Exoires June 21, 2012 | 2 ’
Asanciation of Notaries ) NOta fy PUth

Membe: j( syiias



Exhibit #

Court record - Petitioner was arrested by the two police officers

due to her domestic violence.



" Commonwealth of Pennsylvania Docket No.: MJ-15402-CR-0000155-2013

v,
Lian Lilly Zhang

COMMONWEALTH OF PENNSYLVANIA Rescheduling Notice

COUNTY OF CHESTER
Mag. Dist. No:  MDJ-15-4-02 _ Commonwealth of Pennsylvania
MDJ Name: Honorable Jeffrey J. Valocehi V.
Address: Valley Run Shoppes Lixin Lilly Zhang

47 North Baitey Road
Thorndale, PA 18372

Telephone: £10-383-3480

Lixin Lilly Zhang Docket No:  MJ-15402-CR-0000155-2013

225 Ferndale Lane -~ Case Filedt  6/2/2013
Downingtown, PA 19335 Comp/Cit# 13302352

OTH: T 333441-3

Charge(s}
18§ 270188 A1 (Lead) Simple Assauit
18§ 2708 8§ At Harassment - Subject Other 1o Physical Contact
18§ 5503 8§ A1 Disorderly Conduct Engage In Fighting

A Preliminary Hearing was previously scheduled on June 12, 2013/ 8:00 AM in the above-captioned case it has been rescheduled
1o be held onvat:

Date: Wednesday, August 14, 2013 Place: Magisterial District Court 15-4-02
Valley Run Shoppes

R——
G 47 North Bailey Road
Time: 9:00 AM Thomdale PA 19372
510-383-3450
Continuance requested by Lixin Lilly Zhang
Reason: Other
Comments: Defendant has a 80 day agreement
Notice To Defendant

A complgint hias been filed charging you with the offense(s) set forth above and on the atlached copy of the complaint i you fail 1o apoear at the tme and place anove withou!
cause you will be deemed 10 have war/ed your £ght 10 be present &t any lurther procesdings tefore the Magistena! Distct Judge and the case will proceed in your absence, if
any of the charges against you are heid for court. a request for a bench warrant against you will be transmitied to the Count of Common Pleas,
At the prefimingry heanng you may.
Be represented by counsel,
2. Cross-expming winesses and inspect physweal evidence offered agains! you,
3 Call witnesses on your behalf other than wilnesses o testify to your good repulation only, offer evidence on your behalf and testify
4 Make written notes of the procesaing. of have your counsel 40 so. or make a stenographic. mechanical, of eleciroruc récord of the proceedings

# the case 1s held for coutand I you fail 1o appear without cause at any proceeding for wnich your presence s required. inclucing trizl. your absence may be deemsd 3 waiver
of your nght 1o be present. ang the proceeding. uncluding the nal. may be conducted 0 your absence

 you cannot affard Lo hee an atiomey, one may be appointed to represent you  Please contact the office of the Mag:steris! District Judge for additional information regarding the
apponireent of an altormey  If you have any questions please call the above office immediately
Should you Tail to appear for your preliminary heanng. a warrant will be issusd for your arresi.

#A0JS 308 2 Printed 06/12/2013 10:34:444M



BAIL RELEASE CONDITIONS Commonweahh of Pennsylvania : )
v

Lixin Lifly Zhang

[om- T 3334413 MDJ No MDJ-15-4.02 Date of Chargss:  08/02/2013
CCNo: 13302352 MDJ Docket No:  MJ-15402-CR-0000155-2013
O Name/Address: Lixin Lily Zhang Next Court Action Magistena District Coun 15.4.03 .

225 Ferndale Lane Preliminary tHearing Vallay Run Shoppes

Downingtown, PA 19335 0811412013 &00am 47 North Baiey Road

Thomdale, PA 18372
£10-333-3490

Release Conditions

Contact - Defendant must contact and be supervised by the Chester County Bail Agency at 61 0-344-8886 within 48 hours and
comply with all conditions or bail may ba frrfaitad

!
Criminal Contact - Defendant is to have no criminal conduct wivictim(s).

Other - No eriminal conduct.

Other - Defendant is not permitted to drink any alcohol

i

Aature of Defendant)

£

P M
) 4

¥

{

JUN 12 2013

Date (Signat]

P L T

o

DS 41442 Printed: 06/12/2013 10:38: 2540



Exhibit 5

The red-hand photo evidences showing Defendant/Petitioner was

tearing Plaintiff/Respondent’s book into pieces.
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Exhibit 6

Prenatal vitamins had heaving growth of fungi/mold as provided

by pregnant women in China






CERTIFICATE OF SERVICE

| hereby certify that on October 19, 2015, | caused true and correct copies of
Respondent/Plaintiff's RESPONSE TO Petitioner/Defendant’s petition issued by Lixin Lilly

Zhang to be served upon the attorney of record in the manner reflected below:

Via Personal Delivery: ~—
MacElree Harvey, Ltd.
Attention:

Jaime L. Jano, Esq.
17 West Miner Street

West Chester, PA 19381-0660

By James Zhou Liu

Respondent/Piaintiff, Pro Se



EXHIBIT 6

James Z. Liu filed Motion to Set Aside the 2013 Post-marriage Agreement



BEN P.P. MOSELEY III, ESQUIRE
Attorney ID # 200006

Moseley Law, P.A.

27 South Darlington Street

West Chester, PA 19382-2922
(610) 696-5488

Attorney for Plaintiff

JAMES ZHOU LIU : IN THE COURT OF COMMON PLEAS
Plaintiff
: CHESTER COUNTY, PENNSYLVANIA e
VS. o, =
: DOCKET NO. 2013-09880-DI =
LIXIN LILLY ZHANG Zo =
Defendant : CIVIL ACTION--LAW ©S™
. IN DIVORCE Sy X
RULE =
A el
AND NOW, this Z5  day of AL/ b d , 2016 upon consideration of the

foregoing motion, a Rule is issued upon Defendant Lixin Lilly Zhang to show cause if any she

may have, why the prayer of the Motion should not be granted.

Rule returnable the /& 4 day of JUAE .20, with hearing on the
N s i
/2 dayof SErJ. .20 [bat 9 SO A.M.P&. in Courtroom No. 6 of

the Chester County Justice Center, 201 West Market Street, West Chester, Pennsylvania, 19380.

The Respondent is advised the well-pled facts of the Motion shall be deemed admitted
unless a response specifically denying same is filed by close of Court on or before the rule

returnable date as set forth above.

BY THE COURT:

Lo




BEN P.P. MOSELEY III, ESQUIRE
Attorney ID # 200006

Moseley Law, P.A.

27 South Darlington Street

West Chester, PA 19382-2922

(610) 696-5488

Attorney for Plaintiff/Petitioner

JAMES ZHOU LIU

: IN THE COURT OF COMMON PLEAS
Plaintiff
: CHESTER COUNTY, PENNSYLVANIA<: -
Vs. g =
: DOCKET NO. 2013-09880-DI =
LIXIN LILLY ZHANG
Defendant

. CIVIL ACTION--LAW =S8

- IN DIVORCE

00:11HY S2AVH 9106

MOTION TO SET ASIDE POST-MARRIAGE AGREEMENT

The Plaintiff, James Zhou Liu, by and through his attorney, Ben P.P. Moseley III.
Esquire, requests this Honorable Court to permit Plaintiff James Zhou Liu to amend his similarly
titled Motion filed with the Court on May 2, 2016 and to replace it with this Motion to Set Aside
Post-Marriage Agreement and in support thereof avers the following:

1. Petitioner is James Zhou Liu (*Petitioner™).

2. Respondent is Lixen Lilly Zhang (“Respondent™).
3. Petitioner filed a Divorce Complaint on October 7, 2013.
4.

The parties entered into a Post-Marriage Agreement on January 28, 2013, which

was filed with the Court on October 2, 2015 (the *Agreement). Exhibit “A.”

5. Petitioner Liu avers in his “Plaintiff/Respondent’s Answer to

Defendant/Petitioner’s Petition for Contempt and Enforcement” (“Answer”) that he did not

receive a financial disclosure statement from the Respondent indicating the true value of the



marital property in Jiangsu Taide Pharmaceuticals in China (the “China Business”) prior to the
execution of the 2013 Agreement. New Matter, ¥ 19, p. 3. 4.

6. Respondent Zhang, in her “Petitioner’s Response to Respondent’s New Matter
(“Response”™), 4 19, p. 1, does not deny but rather side-steps Petitioner Liu’s assertion that he
wasn’t provided with a financial statement by merely stating Petitioner Liu “was well aware of
the values of the businesses.”

7. Petitioner Liu has testified he discovered in August of 2013, to his surprise, that
Respondent Zhang’s China Business had total assets of RMB16,134,318.93 (approximately
$2,602,309 USD) at the end of calendar year 2011.

8. Petitioner Liu avers in his Answer (New Matter, § 19, p. 3) that the China
Business’ value was RMB16,134,318.93 (approximately $2.602.309 USD) at the end of
December 2011, not the $1 USD reported by Respondent Zhang in the parties Agreement
executed on January 24, 2012. Exhibit “B”

9. Petitioner Liu avers in his Answer (New Matter, {19, p. 4) that during negotiation
of the 2013 Agreement, Respondent Zhang, represented the value of the China Business as being
RMB2,000,000" at the end of 2012.

10. Respondent Zhang, in her Response, § 19, p. 1. neither denies nor challenges any
of the numbers/valuations presented by Petitioner Liu in 9 19 of his Answer.

11. Petitioner Liu avers there is no mention in the parties’ 2013 Agreement of him
either voluntarily or expressly waiving his right to a full financial disclosure of Respondent
Zhang’s personal or business interests and he did not waive his right to receiving same.

12. Petitioner Liu avers he signed the 2013 Agreement to end Respondent Zhang’s

nearly constant badgering of him.

! Approximately $322,580.64 at the conversion rate of 6.2RMB/USD.



WHEREFORE, Petitioner respectfully requests this Honorable Court to set aside and

void in its entirety the parties” Agreement dated January 28, 2013.

Respectfully submitted by

if «

y -’ p i
en B.P] Moseley 111, E§quire
Attorney for Petitioner

VERIFICATION

[, James Zhou Liu, verify that the statements made in this Motion to Set Aside Post-
Marriage Agreement are true and correct. [ understand that false statements herein are made

subject to the penalties of 18 Pa.C.S. § 4904, relating to unsworn falsification to authorities.

Date: %fﬁ?f I, 9-”/{

Jathes Zhou Liu, Plaintiff, Petitioner



EXHIBIT *“A”



Post-Marriage Agreement

On January 24, 2012, both James Zhou Liu & Lixin Lilly Zhang signed the Agreement to dissolve the
marriage. Both parties now agree that the agreement is null and void. This new Agreement is to build

a long-term happy marriage and family.

We recognize that we both have contributed with our best efforts towards the development of the US
and China businesses. We have also realized there are significant differences between us on how to
strategically and financially manage the businesses and family funds which was one of the major
causes of our marriage crisis. To avoid such conflicts and to better protect our business and family
from financial risks, we decide to clearly divide the business and family assets, responsibilities, and
ownerships as mutually agreed in the following terms and conditions:

Businesses:
1. James will have the overall ownership of US business properties in the USA except the portion

owned by the other current shareholders, Weineng Zuo, Shane Wang, Chaoying He, and Jingyu
Zhou, under the following terms and conditions that Lilly’s US business ownership will be
transferred to James proportionally to the amount of the money James will have paid to Lilly. Lilly
has the right to review the monthly financial data of the US business. James will be responsible
for and liable to all other shareholders and to any debts in the US business.

2. Lilly has the overall ownership of the business properties in China except the portion owned by
another shareholder, Lina Zhang. Lilly will be responsible and liable to all other shareholders and
to any debts in China business.

3. It is crystal clear that no party will be responsible for the other party’s debts after signing this
agreement.

4. To honor Lilly’s historical contributions of developing the US business, James agrees to pay Lilly
USD$1.0 million within 12 months after signing this Agreement. [f the full amount cannot be paid
within 12 months, 10% annual interest will be charged to James in his next year payment. James
will try his best to sell the US business as early as possible, but no later than January 31, 2015.
Within five business days after the US business’is sold and paid, James shall pay off the balance
to Lilly.

5. Regardless James will sell or not sell the US business, James must pay Lilly the full amount of
money for buying out her the US business ownership. Failure to make the full payment by the
deadline of January 31, 2015 will automatically result in the switch of James's management and
voting power to Lilly. And the US business ownership ratio between James and Lilly will
automatically become 45:55. Any debt made by James during his fully control period shall be
solely James’s responsibilities.

6. Before selling the US business, James’ payment to Lilly is scheduled as below:
6.1 Starting on May 1, 2013, James will transfer no less than US$5,000 each month from the US

Company’s bank account until the total amount is paid off. The remaining balance shall be
paid when the US Company is sold and/or James has the financial capacity but no later than
January 31, 2015.

6.2 If James delays the minimal $5,000 monthly payment longer than 60 days without the cause
of natural disasters, the fully voting power and ownership of the US business will be
automatically become to the 45:55 ratio of James and Lilly previously co-owned portion of
total US business. However, any debt made by James during his fully control period shall be
solely James’s responsibilities.

7. James' payment to Lilly is to be used freely by Lilly for her own needs.
8. James will have 100% management authority and voting power of the US business after both
parties sign this agreement.

Confidential Agreement between James Liu and Lilly Zhang - f S
S 1Y T
e (/7 1 e
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9. James must dedicate his best efforts and resources to the US business. Any new inventions,
intellectual properties, and new products developed before the US business is sold by January
31, 2015 shall belong to the US business. Before fully paying off Lilly's USA$1M money, James
will not transfer US business money to any third party or invest any US business money to
develop any new business unrelated to the US business.

10. To honor James's historical contribution of developing the China business, Lilly shall pay RMB1.0
million Yuan to James. Both agree that RMB1.0 million Yuan is equivalent to US$158700. This
amount is deducted from James’ total payment of US$1,000,000 to Lilly, that is, the $841,300 is
the actual balance that James shall pay Lilly for exchanging her US business ownership.

11.Lilly will have 100% management authority, voting power and ownership of the China business
after both parties sign this agreement.

12.The value change of the US business during James’s fully control period is solely due to James’
management and Lilly will not be responsible for any ups or downs. Lilly will not share any of the
increased or decreased US business value except the portion contributed by Lilly through
managing international business as defined in ltem 16.

13.The value change of the China business in the future is solely due to Lilly’'s management and
James will not be responsible for any ups or downs. James will not share any of the increased or
decreased Chinese business value.

14.No party should borrow any fund for supporting business operation using spouse’s name or using
the shared family properties as collateral.

15. James will ensure his brother Jin Biao Liu (XiF#F) to sign and obey the 4 parties’ Agreement and
transfer all Chinese patent/patent applications’ ownership related to nasal irrigation to Lilly'’s China
business. Lilly will pay the patent application fees to his brother. If James brother directly or
indirectly sells any products related to nasal imrigation in China, James will not buy any product
made directly and/or indirectly by his brother. If James buys products from his brother after his
brother is competing with Lilly in nasal irrigation business, James will be punished/fined by paying
Lilly 10 times of the purchased product value.

16.Lilly will remain the position of President of TechWorld Corporation, Inc. (without management
authority in North America of the US business) and conduct international sales excluding North
America, and entitled for the net profit of all international sales excluding North America. Lilly will
also be financially rewarded for her contributions to the international business based on the
increased value of the overall US business upon acquisition of the US business by others. The
increased value is proportional to the percentage of the overall sales with a cap of 20% since the
US intellectual properties basically do not cover the international market.

Family Money and Properties:
1. All James related business US bank balances will be James' to keep.
2. All Lilly related China bank balances and Lilly solely opened US bank balances regardless where
the money came from will be Lilly’s to keep.
3. All joint US family bank accounts will be co-owned by both. James is responsible for depositing
money into those accounts to meet family’s basic needs as defined below.
4. Cars: who drives whose car who owns that car.
5. House in the US: Within 6 months, the house will be sold and the net sales value will be divided
as 50:50. or to be used to purchase a new house which will be co-owned equally by both spouses.
8. Each party is fully responsible for his/her biological child (children) starting from the date of signing
this agreement.

James’ Liabilities and Responsibilities: for meeting the family’s basic needs, such as:
1. Pay the mortgage, utilities, groceries, communication, transportation, and fn/surance cost.

4
) 7 / ,_f/'?
~ e
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2. Purchase health insurance and pay medical bills for the family when his financial status is
ready.

3. Pay family vacations and domestic travel cost up to $3000 yearly. If more than that, James’
pre-agreement will be needed before having such event.

4. Co-manage the family fund.

Lilly’s Liabilifies and Responsibilities:
1. Do house works whenever at home.
2. Manage both Chinese business and US TWC' international business.
3. Provide consultation when James asks for about US business issues.
4. Co-manage the family fund, and pay her own travel cost o China.

Marriage Protection:
We agree that our past arguments and accuses/complains were the results of misunderstandings,

and therefore are not true and invalid. No one shall use the previous events, to negatively impact
spouse. No extramarital affair is allowed. If any party has affairs and verified by the other party, the
offending party will get 5% of his/her own total assets only at the time of marriage dissolution.

To co-build a happy marriage and family, no one should mention previous unhappy event more than
once in any given month. Any argument should be ended in 1 minute when any party starts to count
time. Anyone who triggers unhappy arguments will be recorded in emails and should apologize to the

other party.

Both agree that the Will to be issued by any spouse should be: the total property of the deceased
spouse is divided by both surviving spouse and his or her biological children in the ratio of 50:50

(Spouse : Children). This restriction will become invalid after devoice.

In the event that one spouse breaches this Agreement, another spouse will have the right to devoice.
In such case, the fault party will only get 50% of his/her own fotal assets at the time of marriage
dissolution and all other common shared assets will be automatically.belong to the no fault party.

This agreement becomes legally effective after both sign it. It is confidential and cannot be released
to any third party unless required by law. Signing this agreement is for re-starting our happy marriage
and for a long term happy marriage and family life.

, and Fully understood and agreed, and

Fully understood and agre e i
signed with love by :

signed with love by Hus|

James Zhou Liu;

On this 28th day of January, 2013, before me, James Zhou Liu and Lixin Lilly Zhang, executed the
same for the purpose therein contained. In witness whereof, | hereunto set my hand and official seal.

COMMONWEALTH OF PENNSYLVANIA
COMMONWEALTH OF PENNSYLVANIA _

Sealed with Notarial Seal
' s f totzrlal Seal (
a ] _0/ ‘ Swaran Kaur, Notary Public H
ik Viéest Whitetand Twyp., Chester County J
AT res April 21, 2014

Notary Publigssis faeiam fanrn of Hores

Confidential Agreement between James Liu and Lilly Zhang



EXHIBIT “B”



VoA
Agreed Principles in Dividing Business and Family Properties and Responsibilities

Both James Zhou Liu & Lixin Lilly Zhang agree that our marriage is at the irretrievable
breakdown status and both agree to enter the no-fault and uncontested marriage dissolution
under the following terms:

USA business value is estimated to be US$2.0 million in 12 months (by January 5, 2013). China
business value is determined at a value of US$1.00.

James Zhou Liu has the overall ownership of the business properties in the USA, except the
portion owned by other shareholders. Lilly Zhang has the overall ownership of the business
properties in China except the portion owned by other shareholders, if any. Both will support
each other and never participate in any harmful action against each other. it is confirmed
truthiully that no any family members or relatives from either James Liu or Lilly Zhang has any
ownership of the business properties either in the US or China at the time this contract is
signed. Both parties must fully collaborate to transfer all related ownership and management
power to lef the other party be fully functional after the following terms have been completely
delivered.

Within twelve months, both parties will be actively looking for buvers. if the business has an
offer to buy at leasl US$2.0 million dollars including entire prope t
properties except the vaginal cleaning patent, Lilly Zhang will receive 50% of the sale income,
and James Liu another 50% to be shared with other four shareholders in USA. Both parties have
to provide continue operational supports if the buyer makes such requirements. if there is no
buyer Lo offer the minimum price in 12 months, the selling price will be reduced based on the
market best offer unless one of the parties who want to keep and own the business wili pay
another party $150,000 at the time the party refuses the buyer's offer, and then $150,000
annually dividing-as monthly payment of $12,500 per month starting on January 1, 2013.
Fallure to make such payment will result in returning the shares to another party and the loss of
ali right to control the business.

fames Liu will be responsible and liable to all other sharcholders and anv debts in the US
business. Lilly Zhang will be responsible and liable to all other sharsholders and any debts in
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Each party is fully responsible for his/her biological child (children) starting from the signing day.

Any failure to obey any of the above terms made by one party will result in the loss of the fault
party’s ownership to another no fault party automatically.

This Agreement becomes legally effective after both sign it. It is a supplement of the no-fault
marriage dissolution Agreement. Both parties sign it without any argument. This agreement is
confidential and cannot be released to any third party unless required by law.

Edﬂnderstand and agreed by: Fully understand and agreed by:
(-

g
James Lixi y Zhang

Date: z%%‘){;@ Date: 0//;} ([/}’ﬁ/%

On this, the ___day of January, 2012, before me, James Zhou Liu and Lixin Lilly Zhang, executed
the same for the purpose therein contained. In witness whereof, | hereunto set my hand and
official seal.

COMMONWELLTH OF PENNSYLVANIA
Hotarial Seal
Michae! A. Costa, Notary Public W { (%/
Upper Merion Twp., Montgomery County 4 =

My Commission Expires June 21, 2012 :
Membper, Pennsylvatia Association of Notaries NOtaﬂ/ Public




BEN P.P. MOSELEY III, ESQUIRE
Attorney ID # 200006

Moseley Law, P.A.

27 South Darlington Street

West Chester, PA 19382-2922
(610) 696-5488

Attorney for Plaintiff

JAMES ZHOU LIU : IN THE COURT OF COMMON PLEAS
Plaintiff
: CHESTER COUNTY, PENNSYLVANIA
V8.
: DOCKET NO. 2013-09880-DI
LIXIN LILLY ZHANG

Defendant : CIVIL ACTION--LAW
: IN DIVORCE
ORDER
AND NOW, this _ day of .20___, upon consideration of

Petitioner James Zhou Liu’s Motion to Set Aside Post-Marriage Agreement, and any response
thereto and Hearing thereon, it is hereby ORDERED and DECREED that: the parties’ Post-

Marriage Agreement executed on January 28, 2013 is hereby set aside and voided in its entirety.

BY THE COURT:




BEN P.P. MOSELEY IIL, ESQUIRE

Attorney ID # 200006
Moseley Law, P.A.
27 South Darlington Street
West Chester, PA 19382-2922
(610) 724-3209
Attorney for Plaintiff
JAMES ZHOU LIU : IN THE COURT OF COMMON PLEAS
Plaintiff
: CHESTER COUNTY, PENNSYLVANIA
V8. ~
: DOCKET NO. 2013-09880-DI o
LIXIN LILLY ZHANG i
Defendant : CIVIL ACTION--LAW e =
: IN DIVORCE =
=
CERTIFICATE OF SERVICE -
o

[, Ben P.P. Moseley III, Esquire, counsel for Plaintiff, certify that I have served or

caused to be served the foregoing documents upon all counsel and unrepresented parties on the

date set forth below. Specifically, the following persons were served and in the manner

indicated below:

LIXIN LILLY ZHANG
¢/o Lance J. Nelson, Esq.
MacElree Harvey Ltd.
P.O. Box 660

West Chester, PA 19381-0660
Defendant

JAMES ZHOU LIU
111 McCoy Street
Milford, DE 19963

Plaintiff
Date: ¢ S'i? 51/570162

By:

via first class and electronic mail

via first class and electronic mail

%/

B.B. /Méseley 111, Esq
ik 7

mey for Plaintiff



EXHIBIT 7
Lixin Lilly Zhang filed Answer to Plaintiff’'s Motion



MaCElre e i MacElree Harvey, Lid.
o P Attorneys at Law
17 West Miner Street
SINCE
| 880 Harvey West Chester, PA 19382
610-436-0100 | main
macelree.com

INITIATIVE IN PRACTICE™"

June 15, 2016 Lance J. Nelson, Esquire

Inelson@macelree.com
d | 610.840.0214

£ | 610.430.7885
VIA EMAIL: moseleylawpa@comcast.net

and FIRST CLASS MAIL

Ben P.P. Moseley III, Esquire
Moseley Law, P.A.

27 South Darlington Street
West Chester, PA 19382-2922

Re:  James Zhou Mr. Liu v. Lixin Lilly Zhang
In Divorce

Dear Ben:

Enclosed please find a time-stamped copy of Defendant’s Answer to Plaintiff's Motion to Set Aside
2013 Marital Agreement.

Sincerely,

/ f |
‘f | o A—»—;::;:r-/‘;';.:.»‘-;ay,m,“w‘,wﬂ
L%gnce J. Nelson

LJ N/tmn

Enclosure

2171861v1
280801.50262

CENTREVILLE, DE DOYLESTOWN, PA KENNETT SQUARE, PA WEST CHESTER, PA



LANCE J. NELSON, ESQUIRE ATTORNEY FOR DEFENDANT.
ATTORNEY 1.D. 61059

MacELREE HARVEY, LTD.

17 West Miner Street, P.O. Box 660
West Chester, PA 19381-0660
(610) 436-0100

JAMES ZHOU LIU : IN THE COURT OF COMMON PLEAS

CHESTER COUNTY, PENNSYLVANIA
Plaintiff

CIVIL ACTION - LAW
V.

NO: 2013-09880-DlI
LIXIN LILLY ZHANG

Defendant Z IN DIVORCE

DEFENDANT’S ANSWER TO PLAINTIFF’'S MOTION
TO SET ASIDE 2013 MARITAL AGREEMENT

AND NOW, comes the Defendant, Lixin Lilly Zhang, (hereinafter,
“Respondent”), who by and through her attorneys, Lance J. Nelson and MacElree
Harvey, Ltd., files this Answer to Plaintiff, James Zhou Liu’s (hereinafter, “Petitioner”)
Motion to Set Aside the 2013 Marital Agreement (hereinafter, “2013 Agreement”) and in

support thereof responds as follows:

1. Admitted.

2. Denied as stated. Respondent’s name is Lixin Lilly Zhang.

3. Admitted.

4. Denied as stated. Respondent filed the Agreement with the Court on

August 3, 2015.

5. Denied. Petitioner incorrectly assumes that Respondent was obligated

under the 2013 Agreement to provide any disclosures or that Petitioner was entitled to

2165427v1
260801.59262



such disclosures. In addition, Petitioner was aware of the financials of the China
business when the 2013 Agreement was written and ultimately signed by Petitioner.

By way of further response, the 2013 Agreement states that the payment was “to honor
Lilly’s historical contributions to developing the US business”. The payment was not
related in any way to the value of the China business. Moreover, the 2013 Agreement
related to an agreement signed by the parties in 2012, which in turn relates to an
agreement signed by the parties in 2009. In the 2009 Agreement, the parties agreed
that the values of the US and China businesses would be as of November 23, 2009,
The China business was not even started until the end of 2009.

6. Denied. By way of further answer, Petitioner was aware of the financials of
the China business when the 2013 Agreement was proffered by Petitioner. Moreover,
the Agreed Principles in Dividing Business and Family Properties and Responsibilities
executed on January 24, 2012 (hereinafter, “2012 Agreement”), provides in pertinent
part that, “[Petitioner] has overall ownership of the business properties in the
USA...[Respondent] has the overall ownership of the business properties in China...”
(2012 Agreement, §3). Petitioner retained no interest in the China business, making his
knowledge of its financial status immaterial. Furthermore, the 2013 Agreement at issue
is devoid of any provision authorizing Petitioner's access to financial records of China
business or requiring Respondent to provide any financial records to Petitioner. In fact,
the 2013 Agreement explicitly gives Respondent the right to “review the monthly
financial data of the US business” of which Petitioner controlled. (2013 Agreement, q1).
Petitioner drafted the 2013 Agreement himself giving Respondent the ability to review

monthly financial data of the US business. This indicates that Petitioner considered

2165427v1
260801.59262



disclosure obligations and affirmatively decided not to contract for Petitioner’s right to
financial disclosures from Respondent’s China business. Moreover, the 2013
Agreement states that the payment was “to honor Lilly’s historical contributions to
developing the US business”. The payment owed by the Petitioner to the Respondent
was not related in any way to the value of the China business. Notably, Petitioner was
fully aware of the financial status of both the US and China businesses, as he was
actively involved in sale activities which gave him access to financial documents
outlining income and expenses of both companies. Finally, see response to paragraph
5 above concerning the interplay of the 2009 Agreement.

7. Denied as stated. It is admitted that Petitioner testified how he testified.
However, in October of 2013, after Petitioner's alleged discovery, Petitioner confirmed
the amounts due to Respondent under the 2013 Agreement instead of contesting the
2013 Agreement at that time. Further, Petitioner was aware of the financial condition of

the China business prior to August of 2013 and, in fact, prior to signing the 2013

Agreement.

8. Denied. Respondent did not make any representations as to the value of

the China Business in the 2013 Agreement or any prior executed agreements between
the parties. In fact, like every other provision in the 2009, 2012 and 2013 Agreements,
it was Petitioner who drafted the 2012 Agreement and set the values of the US and
China businesses therein. As treasurer of the US business prior to the founding of the
China business, Petitioner had first-hand knowledge of the financial state of the China
business when it was formed before drafting the 2013 Agreement. Petitioner was

involved in all money related activity from the inception of the China business to when
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the couple became financially independent. Per the 2012 Agreement, Petitioner
specifically wanted control of the US business rather than the China business. Petitioner
wanted nothing to do with the Chinese business.

9. Denied. By way of further response, see answer to paragraph 8 above. In
addition, Respondent did not make any representations as to the value of the China
business in any agreements signed by the parties. Additionally, Petitioner used the term
“value” in a draft of the 2013 Agreement that was rejected by the Respondent during
negotiations. After the rejection of this term, Petitioner and Respondent agreed to use
the language “to honor...historical contributions.”

10.  Denied. See Respondent’s answer to paragraphs 8 and 9 above.

11. Denied. By way of further response, the 2013 Agreement does not
contain any obligation on the part of Respondent to provide any disclosures. In
addition, see answer to paragraph 6 above. Moreover, both pre-nuptial and post-nuptial

agreements are contracts governed by contract law. Paroly v. Paroly, 876 A.2d 1061,

1063 (Pa.Super. 2005). Contracting parties are normally bound by their agreements,
without regard to whether the terms thereof were read and fully understood and
irrespective of whether the agreements embodied reasonable or good bargains. See

Simeone v. Simeone, 581 A.2d 162, 166 (Pa. 1990) citing Standard Venetian Blind Co.

v. American Empire Insurance Co., 469 A.2d 563, 566 (Pa. 1983). Not only did

Petitioner sign the 2009, 2012 and 2013 Agreements, Petitioner drafted all of the
documents as well. It was Petitioner's responsibility to clarify any obligations by either

party to provide any disclosureg or representations as to the financial conditions of

either business or any other assets or liabilities.
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12. Denied. It was James Liu who wrote the first draft of the 2013 Agreement
after the 2012 Agreement was due for a final decision on the business assets. At this
time, Petitioner's brother was paroled from jail in China and Petitioner still wanted to
solely control the US business to collaborate with companies in China jointly owned with
his brother to unfairly compete and ultimately replace the parties’ China business that

Respondent was to retain.

WHEREFORE, Respondent respectfully requests this Honorable Court deny

Petitioner's Motion to Set Aside the 2013 Marital Agreement.

MacELREE ;4 RVEY, LTD.

By: 6/
LancelJ. Nelson, Esquire
Attorriey for Defendants
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VERIFICATION

|, Lixin Lilly Zhang, verify that | am the defendant herein, and verify that
the statements made in the foregoing document are true and correct to the best of my
knowledge, information, and belief. | understand that false statements herein are made

subject to the penalties of 18 Pa. C.S.A. §4904 relating to unsworn falsification to

authorities.

:wglé ///@’7

LIXIN LILLY ZHANG
Defendant




LANCE J. NELSON, ESQUIRE
ATTORNEY 1.D. 61059

MacELREE HARVEY, LTD.

17 West Miner Street, P.O. Box 660
West Chester, PA 19381-0660
(610) 436-0100

JAMES ZHOU LIv,

Plaintiff

V.
LIXIN LILLY ZHANG,

Defendant

ATTORNEY FOR DEFENDANT

: INTHE COURT OF COMMON PLEAS
CHESTER COUNTY, PENNSYLVANIA

. NO: 2013-09880-D|

* IN DIVORCE

CERTIFICATE OF SERVICE

This is to certify that in this case, a complete copy of the foregoing DEFENDANT'S

ANSWER TO PLAINTIFF'S MOTION TO SET ASIDE 2013 MARITAL AGREEMENT
has been served upon the following person, by the following means, and on the date

stated:

Name: Means of Service:

Date of Service:

Ben P.P, Moseley IIl, Esquire
Moseley Law, P A.

27 South Darlington Street
West Chester, PA 19382-2922
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First Class Mail
and Email

Junel® 2016

MaCE/L(]?EE HARVEY, LTD.
/

/'/‘
o
/ i . P

By: T T

Lanice J. Nelson, Esquire
Attorneys for Defendant
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Closing Argument filed by James Liu’s Attorney



MOSELEY LAW, P.A.
P.O. Box 12664
Wilmington, DE 19850

October 14, 2016
Lance J. Nelson, Esquire
MacElree Harvey, LTD.
17 West Miner Street
P.O. Box 660
West Chester, PA 19381-0660

RE: James Zhou Liu v. Lixin Lilly Zhang
Chester County Docket No. 2013-09880-DI

Dear Mr. Nelson:
Please find enclosed this morning’s filing on behalf of Dr. James Zhou Liu.

~ Very truly yours,

Ben P.P. Moseley 111, Esq.

B Dr. James Liu, w/ encl.



BEN P.P. MOSELEY III, ESQUIRE
Attorney ID # 200006

Moseley Law, P.A.

P.O. Box 12664

Wilmington, DE 19850

(610) 724-3209

Attorney for Plaintiff/Respondent

JAMES ZHOU LIU : IN THE COURT OF COMMON PLEAS
Plaintiff
. CHESTER COUNTY, PENNSYLVANIA
V&,
. DOCKET NO. 2013-09880-DI L &
LIXIN LILLY ZHANG Ee 3
Defendant : CIVIL ACTION--LAW AEm
=
. IN DIVORCE

PLAINTIFF/RESPONDENT’S JAMES LIU’S CLOSING ARGUMENT 2
’ N

w
Respondent James Liu requests this Honorable Court to set aside the parties” Post-Marital

Agreement signed on January 28, 2013.
SUMMARY

Parties executing pre-marital and post-nuptial agreements are, by statute (23 Pa.C.S. §
3106 (Premarital agreements)) and case law (Stoner v. Stoner, 572 Pa 665 (Pa. 2003)"), entitled
to a fair and reasonable disclosure of the property or financial obligations of the other party prior
to the execution of the agreement unless they voluntarily and expressly waive such disclosure
(Pa.C.S. §3106 (a)(2)(i)(ii)). In the case at bar, the parties executed a Post-Marriage Agreement
on January 28, 2013 (W-7) which does not contain a financial disclosure from either party as an
attachment nor does it contain language where either party voluntarily and expressly waived
such disclosure. Both parties have testified that there never was a financial disclosure that had

been appended to the Post-Marriage Agreement and James Liu testified that he first learned of

! “I TThe principles applicable to antenuptial agreements are equally applicable to postnuptial agreements, although
the circumstances may slightly differ. Sioner v. Stoner, 572 Pa. 665, 672, n. 5, 819 A.2d 529, 533, n.5 (2003).

1



the true value of his wife’s China business the August following the Agreement’s January
signing. Amongst the numerous cherry-picked emails submitted by Ms. Zhang to the court as
evidence, there isn’t one that purports to share a profit-loss or similar financial document with
my client nor is there an email providing the Chinese business financial data to be included in
my client’s U.S. business tax filings, thus supporting my client’s argument that he wasn’t
provided a fair and reasonable disclosure of the property or financial obligations of Ms. Zhang as
called for in the statute. Moreover, the profit and loss statement from 2011-12 (H-6) coupled
with the parties® January 24, 2012 Agreed Principles in Dividing Business and Family Properties
and Responsibilities (W-5), where Ms. Zhang represented the value of her China business as
$1.00 USD, suggests Wife has an established pattern of conduct for failing to properly provide
her financial information to Husband.

Mr. Liu has also testified under oath that he didn’t voluntarily and expressly waive the
disclosure of his wife’s property or financial obligations but in fact repeatedly requested said
information, which to this day Petitioner Zhang has not provided him. Again, amongst the
numerous emails submitted by Ms. Zhang, there isn’t one document introduced over the course
of this lengthy hearing that purports to show my client voluntarily and expressly waived his
statutory right to a fair and reasonable disclosure of Ms. Zhang’s property or financial
obligations.

Pennsylvania’s premarital agreement statute, 23 Pa.C.S. § 3106 (a)(i), also requires an
agreement to be entered into voluntarily. James Liu has testified that he signed the January 28,
2013 in an effort to stop his wife’s constant badgering of him.

Wife claims Husband breached their Post-Marital Agreement and Husband claims Wife

breached the agreement first and often. Wife claims Husband breached their Post-Marital



Agreement, in part, by failing to make agreed upon five thousand ($5,000) dollar payments
beginning on May 1, 2013 (W-7, p. 1, § 6.1) but by her own evidence, but for Ms. Zhang’s
opening of an unauthorized bank account in the name of Mr. Liu’s U.S. business and diverting
funds owed to my client’s U.S. business by Ms. Zhang’s Chinese business (W-9, 9 1,2; W-26;
and James Liu testimony), Mr. Liu would have continued making the payments (H-2 and James
Liu testimony).

Husband, in his Answer to Defendant/Petitioner’s Petition for Contempt and
Enforcement filed with the Court on October 19, 2015, asserts Wife breached the January 2013
Agreement (W-7) some 21 times.

ARGUMENT

Parties executing pre-marital and post-nuptial agreements are entitled to a fair and
reasonable disclosure of the property or financial obligations of the other party prior to the
execution of the agreement unless they voluntarily and expressly waive such disclosure. 23
Pa.C.S. § 3106 (Premarital agreements)) and case law (Stoner v. Stoner, 572 Pa 665 (Pa. 2003).”
In the case at bar, the parties executed a Post-Marriage Agreement on January 28, 2013 (W-7)
which does not contain a financial disclosure from either party as an attachment nor does it
contain language whereby either party voluntarily and expressly waives such disclosure. Both
parties have testified that there never was a financial disclosure that had been appended to the
subject Post-Marriage Agreement and James Liu testified that he first learned of the true
financials and value of his wife’s China business in August following the Agreement’s January
signing. James Liu has also testified that he didn’t have access to the Chinese business financials

where Ms. Zhang knew the financials of the U.S. business in detail by virtue of her remaining an

* “[TThe principles applicable to antenuptial agreements are equally applicable to postnuptial agreements, although
the circumstances may slightly differ. Stoner v. Stoner, 572 Pa. 665, 672, n. 5, 819 A.2d 529, 533, n.5 (2003).
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officer in the U.S. business. Amongst the numerous cherry-picked emails submitted by Ms.
Zhang to the court as evidence, there isn’t one that purports to share a profit-loss or similar
financial document with my client nor is there an email providing the Chinese businesses
financial data to be included in the my client’s U.S. business’ tax filings. My client has testified
that the Chinese government requires businesses to supply annual audited financials to the
government so it would have been easy for Ms. Zhang to supply this information to him if she
had wanted to.

Lilly Zhang falsely asserts James Liu knew (and had full disclosure) of the financials
surrounding the Chinese business in September 2012 (W-24) when, in fact, the exchange in W-
24 falls woefully short of full disclosure when compared to the Chinese business information
James Liu obtained from Ms. Zhang’s computer (H-6 and H-7). Compare the profit and loss
statement from 2011-12 (H-6) and the Gross Sales Profit, January 2013 (H-7) for Ms. Zhang’s
Chinese business my client obtained from Ms. Zhang’s computer to the email from my client to
Ms. Zhang in W-24. For Ms. Zhang to suggest that W-24 remotely represents a full and fair
disclosure of her Chinese business financials is laughable when compared to my client’s
testimony that his comments contained within W-24 come from someone experienced in the
industry able to make personal calculations based on that experience to challenge the information
she was then conveying to him. Where are the emails or other documents exchanged between
the parties clearly showing Ms. Zhang had forwarded financial data Mr. Liu similar to that
contained in H-6 and H-7? The answer can only be that such documents don’t exist. Moreover,
the profit and loss statement from 2011-12 (H-6) coupled with the parties’ January 24, 2012
Agreed Principles in Dividing Business and Family Properties and Responsibilities (W-5), where

Ms. Zhang represented the value of her China business as $1.00 USD, suggests Wife has an



established pattern of conduct for failing to properly provide her financial information to
Husband.

Ms. Zhang’s Chinese business and Mr. Liu’s U.S. business operated independently from
each other for business and tax purposes. My client testified that where Ms. Zhang remained an
officer and shareholder in the U.S. business following the parties” 2013 Post-Marital Agreement
(thus allowing her full access to the U.S. businesses’ financials) he did not have similar status in
the Chinese business. In fact, Mr. Liu testified that the Chinese business originally developed as
an off chute to Ms. Zhang’s mother’s and sister’s business and that he never had any
involvement in the Chinese business with the exception that the technology and patents behind
the nasal care product mutually manufactured and sold by both parties belonged to him
personally and that he and the U.S. shareholders, of which Ms. Zhang is one, permitted Ms.
Zhang to develop the product in China.

The U.S. business operated by Mr. Liu did not include any of the Chinese business
financials in the U.S. business’s tax filings. My client testified not only that the Chinese and
U.S. businesses operated independently of one another but also the Chinese business’ financial
information was never included on the various tax filings for his U.S. business — giving
additional substance to his assertion that he was never privy to anything approaching a full and
reasonable disclosure of Ms. Zhang’s Chinese financial interests. Again, amongst the numerous
cherry-picked emails submitted by Ms. Zhang to the court as evidence, there isn’t one that
purports to share a profit-loss or similar financial document with my client nor is there an email
providing the Chinese businesses financial data to be included in the my client’s U.S. business’

tax filings, thus supporting my client’s argument that he wasn’t provided a fair and reasonable



disclosure of the property or financial obligations of Ms. Zhang as called for in the statute. 23
Pa.C.S. § 3106 (a)(2)(11).

James Liu didn’t voluntarily and expressly waive the disclosure of his wife’s property or
financial obligations but in fact repeatedly requested said information, which to this day Ms.
7Zhang has not provided to him. The parties’ January 28, 2013 Post-Marriage Agreement (W-7)
doesn’t contain a provision where either party voluntarily and expressly waived the fair and
reasonable disclosure of the property or financial obligations of the other party. My client has
testified that at no time did he voluntarily and expressly waive his statutory right to a fair and
reasonable disclosure of the property or financial obligations of Ms. Zhang. Finally, no
document was introduced over the course of this lengthy hearing that purports to show my client
did indeed voluntarily and expressly waive his statutory right to a fair and reasonable disclosure
of the property or financial obligations of Ms. Zhang.

James Liu has testified that he signed the parties’ January 28, 2013 Post-Marriage
Agreement not voluntarily (23 Pa.C.S. § 3106 (a)(i)) but rather in an effort to end his wife’s
constant badgering of him.

Ms. Zhang’s assertion that my client breached the parties’ January 2013 Post-Marriage
Agreement by failing to make $5,000 payments overlooks the important point that he made the
called for payment before stopping future payments in direct response to her breach by an
unauthorized opening of a bank account in the name of his U.S. business and her conversion of
funds owed by her Chinese business to his U.S. business. Amongst Ms. Zhang’s claims that my
client breached the parties January 28, 2013 Post-Marriage Agreement is the assertion that James
Liu failed to make the called for five thousand ($5,000.00) U.S. dollar payments outlined in their

Agreement (W-7, page 1, 9 6) when in fact my client initially began to make said payments (H-2;



W-26) before deciding to stop making payments in direct response to Ms. Zhang’s conversion of
U.S. business corporate funds into a bank account opened by Ms. Zhang in the name Techworld
Corporation, Inc. in violation of the corporate bylaws. W-9; H-1.

The corporate by-laws for the U.S. business explicitly authorize the Treasurer and only
the treasurer to “have charges and custody of, and be responsible for, all funds and securities of
the corporation. Receive and give receipts for moneys due and payable to the corporation from
any source whatsoever, and deposit all such monies in the name of the corporation in such banks,
trust companies or other depositories as shall be selected in accordance with these By-laws and
in general perform all of the duties incident to the Office of the Treasurer ....” The by-laws for
the original U.S. business started under the name of Bamboo Research, Inc. and they have
carried forward as the name of the U.S. business has evolved. H-1. The corporate officers are
named and their responsibilities detailed in Article IV — Officers. H-1, p. 5-7. Pursuant to the
by-laws, only the Treasurer has the authority to “have charges and custody of, and be responsible
for, all funds and securities of the corporation. Receive and give receipts for moneys due and
payable to the corporation from any source whatsoever, and deposit all such monies in the name
of the corporation in such banks, trust companies or other depositories as shall be selected in
accordance with these By-laws and in general perform all of the duties incident to the Office of
the Treasurer ....” H-1, p. 7, 8. Treasurer. Nothing in the descriptions for the other corporate
officers permit them to have control or custody of corporate funds/money/monies. Mr. Liu has
testified that from the start of the business until the present day, he and only he has acted as
Treasurer for the U.S. business.

Ms. Zhang asserts my client failed to make the required $5,000 payments in the parties’

Post-Marriage Agreement while providing evidence of her conversion of funds owed to the U.S.



business. Ms. Zhang asserts my client breached the parties January 28, 2013 Post-Marriage
Agreement by failing to make the called for five thousand ($5,000.00) U.S. dollar payments
outlined in their Agreement (W-7, page 1, ] 6; W-26) when in fact my client initially began to
make said payments (H-2; W-26) before deciding to stop making payments in response to Ms.
Zhang’s conversion of U.S. business corporate funds into a bank account opened in the name
Techworld Corporation, Inc. that she opened in violation of the corporate bylaws. W-9; W-26;
James Liu testimony. After the signing of the parties’ 2013 Post-Marriage Agreement, my client
has testified he learned that Ms. Zhang, as an officer in the U.S. business, had opened an
unauthorized banking account in the name of Techworld Corporation, Inc., his U.S. business, for
the purpose of depositing funds her Chinese business owed to the U.S. business for product
ordered by the Chinese business from and delivered by his U.S. business. Mr. Liu, in a writing
to Ms. Zhang, clearly states in May 2013 that she must transfer two payments to his U.S.
business bank account that she improperly diverted and that he was going to hold his U.S.
business check in the amount of $5,000 until she did so. W-26, p. 1, 1, 2. Later, in October
2013, the situation still unresolved, my client again refuses to issue checks in the amount of
$5,000 called for under the parties’ 2013 Post-Marriage Agreement until such time as Ms. Zhang
fulfills her obligation to pay for product shipped to her Chinese business from my client’s U.S.
business. W-9.

James Liu asserts Ms. Zhang further breached their January 2013 Post-Marriage
Agreement by failing to sustain “a long term happy marriage and family life” when in June 2013
she assaulted him. My client testified that in June 2013, Ms. Zhang assaulted him during an
argument, an assault in which she caused him physical injury. In support of his testimony, Mr.

Liu entered a Rescheduling Notice in the case of the Commonwealth of Pennsylvania v. Lixin



Lilly Zhang (H-8) and a photograph of the facial injury he sustained. H-9. Additional details of
the assault may be found on pages 10 & 11 (p. 3, 95 & p. 4 of the portion titled “Brief History
and Evidence of Lixin Lilly Zhang’s Violent Behaviors™) in my client’s Petition for Protection
From Abuse packet entered by Ms. Zhang as W-34. Husband also testified that following his
review of W-34, he noted one critical page, where Wife had threatened to the killing all, was
missing.

Additionally, Husband, in his Answer to Defendant/Petitioner’s Petition for Contempt
and Enforcement filed with the Court on October 19, 2015, asserts Wife breached the January
2013 Agreement (W-7) some 21 times.

WHEREFORE, James Liu requests this Honorable Court to agree with him that the
parties’ Post-Marital Agreement dated January 28, 2013 should be set aside owing to the parties’
failure (1) to provide a fair and reasonable disclosure of the property or financial obligations
prior to the execution of the agreement; (2) neither party voluntarily and expressly waiving their
rights to a fair and reasonable disclosure of the property or financial obligations of the other; (3)
my client’s involuntary signing of the agreement to end Ms. Zhang’s badgering of him; and (4)
Ms. Zhang’s multiple breaches of said Agreement

Respectfully submitted by
C 3

\ -

| ; :
Bén P.PYMbseley ITT, Esfuiré
Attorney for Plaintiff/Respondent




BEN P.P. MOSELEY III, ESQUIRE
Attorney ID # 200006

Moseley Law, P.A.

27 South Darlington Street

West Chester, PA 19382-2922
(610) 696-5488

Attorney for Plaintiff
JAMES ZHOU LIU - IN THE COURT OF COMMON PLEAS
Plaintiff
: CHESTER COUNTY, PENNSYLVANIA
Vvs.
: DOCKET NO. 2013-09880-DI
LIXIN LILLY ZHANG
Defendant : CIVIL ACTION--LAW
: IN DIVORCE
ORDER
AND NOW, this day of ,20  , upon consideration of

Petitioner James Zhou Liu’s Motion to Set Aside Post-Marriage Agreement, and any response
thereto and Hearing thereon, it is hereby ORDERED and DECREED that: the parties’ Post-

Marriage Agreement executed on January 28, 2013 is hereby set aside and voided in its entirety.

BY THE COURT:




BEN P.P. MOSELEY IlI, ESQUIRE
Attorney ID # 200006

Moseley Law, P.A.

P.O. Box 12664

Wilmington, DE 19850

(610) 724-3209

Attorney for Plaintiff
JAMES ZHOU LIU . IN THE COURT OF COMMON PLEAS
Plaintiff
. CHESTER COUNTY, PENNSYLVANIA
VS.
. DOCKET NO. 2013-09880-DI =
[IXIN LILLY ZHANG >
Defendant - CIVIL ACTION--LAW ]
. IN DIVORCE N
=
CERTIFICATE OF SERVICE

£¢ 6

I, Ben P.P. Moseley I11, Esquire, counsel for Plaintiff, certify that I have served or
caused to be served the foregoing documents upon all counsel and unrepresented parties on the
date set forth below. Specifically, the following persons were served and in the manner
indicated below:

The Honorable David F. Bortner by hand
c¢/o Suzanne Nelson

Chester County Justice Center

201 W. Market Street, Ste. 7312

West Chester, PA 19380

LIXIN LILLY ZHANG via first class and electronic mail
c¢/o Lance J. Nelson, Esq.
MacElree Harvey Ltd.
P.O. Box 660
West Chester, PA 19381-0660
Defendant

JAMES ZHOU LIU via first class and electronic mail
111 McCoy Street
Milford, DE 19963

Plaintiff



% [ Aiele g
Hen P.P. Moseley 11, Esq]iire -
Attorney for Plaintiff

Date: _/ 0{% 4 /ZO/ & By:
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LANCE J. NELSON, ESQUIRE ATTORNEY FOR DEFENDANT
ATTORNEY |.D. 61059

MacELREE HARVEY, LTD.

17 West Miner Street, P.O. Box 660

West Chester, PA 19381-0660

(610) 436-0100

JAMES ZHOU LIU : IN THE COURT OF COMMON PLEAS
: CHESTER COUNTY, PENNSYLVANIA
Plaintiff ; =
: CIVIL ACTION - LAW "= - -
V. : a2 13

NO: 2013-09880-DI -

LIXIN LILLY ZHANG

Defendant . INDIVORCE SE o

DEFENDANT, LIXIN LILLY ZHANG (WIFE), CLOSING ARGUMENT

Defendant, Lixin Lilly Zhang (“Wife"), filed her Petition for Contempt and
'Enforcement in this matter on October 2, 2015. Hearings were held on Wife's Petition
before the Honorable David Bortner on April 6, 2016 and May 16, 2016. The May 16
Hearing was to be for Plaintiff, James Zhou Liu’'s (“Husband”), testimony. Husband did
not want to continue his testimony and both parties spent the whole afternoon trying to
| h_egotiate and reach an agreement. The parties were unable to reach an agreement.
Therefore, the Court had to reschedule another hearing on September 12, 2016. During
this waiting period, Husband filed his Motion to Set Aside Post-Marriage Agreement on
May 25, 2016. A final Hearing was held on Wife’s Petition and Husband’s Motion
‘before the Honorable David Bortner on September 12, 2016. The Court requested that
the parties submit written closing arguments by October 14, 2016. This is Wife's closing‘

argument.
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The issues before this Court are as follows:

1. Is the January 28, 2013 Post-Marriage Agreement valid?
2. Has Husband breached the 2013 Post Marriage Agreement?
3. What are the appropriate remedies as a result of Husband’s Breach?

Husband is asking this Court to set aside the January 28, 2013 Agreement (the
‘f2013 Agreement”) (Exhibit W-7). His basic argument is that he did not receive financial
disclosures from Wife with regard to “the true value of Taide Pharmaceuticals” (the
“Chinese business”) prior to executing the 2013 Agreement and that he did not know
fin_ancial information with regard to the Chinese business until August of 2013. These

‘allegations can be found in paragraphs 5 and 7 of Husband’s Motion.

The evidence introduced during the course of the three hearings before this
Honorable Court does not support and is contrary to Husband'’s arguments. Husband
has not met his burden.

First, the plain language of the 2013 Agreement does not support Husband's
Argument. There are no representations of “value” with regard to either the US
business or the Chinese business contained in the 2013 Agreement. The parties
specifically chose the phrase “to honor historical contributions” as the basis for the

.payment obligations in paragraphs 4 and 10 of the 2013 Agreement. Further, there are
no provisions in the 2013 Agreement that require either party to disclose any
information to the other with regard to the businesses or any other assets or liabilities.

Second, the negotiations of the 2013 Agreement confirm that the parties made a

-conscious choice to exclude any representations with regard to value. Wife's Exhibit W-

6 contains a series of emails starting on January 2, 2013 that led up to the ultimate final .
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version of the 2013 Agreement. In the initial draft prepared by Husband and transmitted
to Wife on January 2, 2013, Husband included the following paragraph:
USA business value is estimated to be US $2.0 Million Dollar by January 5,

2013. China business value is estimated to be RMB $2.0 Million Yuan on the
same date.

‘(IJn January 8, 2013, Husband transmitted a revised version of the 2013 Agreement.
This revised version contained the following provision:

We agree that we both contributed with our best efforts towards the development

of the US and China businesses. Currently, the US business value is estimated

to be US $2.0 Million Dollar by January 5, 2013. At the same time, the China
business value is estimated to be RBM $2.0 Million Yuan.
Finally, on Sunday, January 27, 2013, Husband transmitted the following email to Wife: -

Dear My Wife, here is our final Agreement in MS Word and PDF. Keep it.

Cheer. Jim

‘Attached to the January 27, 2016 email was the final signed version of the 2013
Agreement. The final version of the 2013 Agreement, as negotiated between the
parties and drafted by Husband, contains no references to the value of either business
or any of the assets or liabilities.

Third, Husband's testimony was not credible when he said he did not have any
financial information with regard to the Chinese business until August 2013. Husband
falsely described the Chinese business as Wife's family’s business so he “naturally” did
not know anything about the business. This contradicts the phrase “To honor James'’s

| historical contribution of developing the China business” in paragraph 10 of the 2013
Agreement.

On Monday, September 10, 2012, Husband sent an email to Wife, which was
admitted into evidence as Exhibit W-24. This email was sent over four months prior to
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Husband’s drafting and ultimately signing the 2013 Agreement. In the relevant part,
Husband writes:

By 2009, our relationship was at the very bad situation. We signed the Marriage
Dissolution Agreement in November 2009. Finally, our marriage, as we both
agreed and signed on January 24, 2012 in the Public Notary Office, is totally
broken — no way to save. Now let's use our best judgment to get the best from
this marriage for both.

All terms were clearly outlined in the signed Agreement, but we disagree on one
item: sell the business.

Per agreed term, US TWC is estimated to be worth US $2M as the total revenue -
in 2011 was slightly over $500,000. That included these ONE-OK tablets
shipped to the China TD, from which US TWC did not make any profit.

Per your word, China TD is worth $1.0 since the company borrowed money.

Now | find out that China Company TD’s revenue in 2011 was RMB 888,000 + or
$1.09 US Dollar. If these revenue, using the same ratio (4x) for calculating the
US TWC's value, the estimated value for China TD should be US $4.36M.”

Husband’s email is interesting for several reasons. Husband clearly had specific
financial information with regard to the Chinese business in September 2012, several
months prior to the 2013 Agreement. This is consistent with Wife’s testimony that she
‘regularly provided Husband's financial information and he had access to financial
information as the financial officer for the companies. Further, Wife testified that on
June 13, 2012, Husband took Wife's lap top and copied her entire C Drive which
contained all the financial information on the Chinese company. Both parties were
aware that Husband had this financial information when they negotiated and executed

-the 2013 Agreement.
The email is but one in a long line of examples that demonstrates Husband'’s

testimony is contradictory and simply not credible. Wife's Exhibit W-21 was an email

from Husband on January 23, 2012 (one day prior to the 2012 Agreement) containing a

_business plan. This was provided to Wife nine months prior to the September 2012

email. On page 25 of the business plan prepared by Husband, Husband lists total

assets of the company of in excess of $22,000,000. The business plan also indicates
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that Husband is the acting financial officer for the company as well as the “sister
business” in China. This $22,000,000 figure is obviously ten times the amount Husband
represented the value of the US business to be in the January 24, 2012 Agreement (V-
'5) and in the September 2012 email (W-24). On February 5, 2012, Husband sent this
confidential business plan to all existing Shareholders. This email and the
accompanying plan was admitted into evidence as W-22. In his email, Husband writes- |
“| would appreciate it that if you could help to make it read friendly so we can get
funding from new investors.” Husband clearly picks and chooses financial information
about the companies based upon whatever purpose he is pursuing. However, his email
correspondence clearly indicates he was privy to all financial information about both thé |
US and Chinese businesses well before drafting and signing the 2013 Agreement.
Husband did not contest the validity of the 2013 Agreement until May of 2016. In
the years after signing the 2013 Agreement, Husband did not challenge the Agreement
even after he allegedly discovered certain financial information in August of 2013.
For example, in October of 2013, there was a series of emails between Husband,
-Wife and the other Shareholders of the US and Chinese Companies concerning a
p-otential name change. These emails were entered into evidence as a W-25. These
emails were exchanged approximately two months after Husband allegedly discovered
the financial information with regard to the Chinese company. Nowhere in these
“extensive emails did Husband indicate any objection to Wife being the owner of the
Chinese company or any issues with regard to their 2013 Agreement.
Similarly, Wife entered into evidence as Exhibit W-29 an email in Chinese along

with an English translation between Husband and Lina Zhang. This email was sent
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November 26, 2013. In this email, Husband discusses his strategy for getting leverage
“against Wife by filing a Protection from Abuse Claim against her. Nowhere in his email
does he indicate that the 2013 Agreement is invalid or that he is challenging it.

The most damaging piece of evidence is perhaps Wife’s Exhibit W-30. This
Exhibit contains an email dated April 8, 2015 from a lawyer at White and Williams. The
lawyer indicates that Husband actually provided him with portions of the 2013
Agreement to demonstrate that he had “100% management authority and voting power
of the US business”. So, in April of 2015, Husband was utilizing and arguing for the
validity of the 2013 Agreement if it suited his purposes.

As late as January of 2016, Husband was filing documents in the Superior Court
of the State of Delaware alleging the validity of the January 28, 2013 Agreement. Wife
entered as Exhibit W-32 Husband's “Responses to Defendant’s Motion to Quash )
Subpoenas”. On page 1, and then again on page 4 of Husband’s Response, he alleges

-the validity of the January 28, 2013 Post-Marriage Agreement.
| Finally, Husband's last disparage attempt to challenge the validity of the
Agreement involves his allegation that he was somehow coerced into signing it. A quick
review of the email exchanges between the parties between October of 2012 and
‘December 2012 belies Husband's contentions. Wife entered these emails ae Exhibit W-
24. A review of these emails as well as the emails leading up to the signing of the
Agreement (W-6) show that there was no hostility, no threats or no coercion exercised
by Wife.
For all of these reasons, Husband has not met his burden to show that the 2013

Post-Marriage Agreement should be set aside.
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Husband may try to pursue a baseless argument that Wife breached the 2013
Agreement by opening a PNC bank account in the name of the US business and
deposited funds into this account from international sales. In fact, the account was
“opened on January 15, 2013 prior to the January 28, 2013 Agreement. The reasons
Wife opened the separate account were: 1) Husband forged Wife/President’s signature
and opened a US business account; 2) Husband took $30,500 from the US business
bank account and wired it to his online girlfriend (which husband admits); and, 3) to

_protect Wife's international sale earnings for international business. The Shareholders,

including Husband, knew and agreed to allow wife to open that account to handle

international sales, which Wife was in charge of pursuant to paragraph 16 of the 2013
Agreement. The 2013 Agreement states that:

e Lilly will remain the position of President of TechWorld Corporation, Inc...
and conduct international sales ... and entitled for the net profit of all
international sales.

e Lilly’s Liabilities and Responsibilities: 2. Manage both Chinese and US
TWC's international business.

Finally, Husband never complained or alleged that Wife breached the 2013 Agreement_
until Wife petitioned to enforce the Agreement.

Turning the Court’s a:ttention to Wife's Petition, Wife has introduced testimony
"and evidence to show that Husband is in breach of the 2013 Agreement.

Pursuant to paragraph's 4 and 10 of the 2013 Agreement, Husband was to pay -
Wife the net sum of $841,300 (1,000,000 — 158,700). Pursuant to paragraph 6.1,

Husband was supposed to start making $5,000 per month payments to Wife on May 1,
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2013. In the event Husband delays the $5,000 monthly payments longer than sixty
‘days, Wife was to get 55% of the voting control of the US business, pursuant to
paragraph 6.2 of the Agreement. Further, if the full sum is not paid by Husband within
twelve months of the Agreement (January of 2014), then annual interest at the rate of '
10% per year will be charged to Husband pursuant to Paragraph 4. Finally, if payment
‘in full is not made by January 31, 2015, a portion of Husband’s management an.d voting
plower will switch to Wife such that Wife controls 55% of the US business.

It is not disputed that Husband has not paid Wife any of the monies due under
the Agreement. Therefore, this Court should enter Judgment against Husband in the

_principle amount of $841,300. In addition, Wife should be awarded a Judgment for the
1l0% interest from 2014 through October of 2016 totaling $261,504 and calculated as
follows:

e 2014: 841,300 x 10% = $84,130

e 2015 (841,300 + 84,130) x 10% +3$92,543

e 2016: 841,300 + 84,130 + 92.534 = 1,017,973 x 10%
= 101,797 ~ 12 = 8,483 x 10 months = $84,831

e Total Interest = 84,130 + 92,543 + 84,831 = $261,504

As of October of 2016, the total Judgment against Husband should be $1,102,680.
(841,300 + 261,504). Further, interest should continue to accrue at 10% per year.

Like many Property Settlement Agreements, the 2013 Agreement contains
certain enforcement provisions to ensure each party’s compliance with the Agreement.
The 2013 Agreement contains a provision allowing Wife to take Management and
Voting Control of the US business in the event that Husband failed to honor his

'bbligations. This is actually a common provision that can be found in many Buy-Sell

Agreements. It is standard practice for a seller to maintain the ability to retake control df.
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the company sold in event of the default by the buyer on the payments. Wife is not
asking this Court to rule with regard to some corporate dispute. Rather, Wife is asking N
this Court to enforce the Post-Marriage Agreement, which Husband negotiated and
“drafted himself. Accordingly, Wife is asking that this Court enter an Order finding the
2013 Post-Marriage Agreement is valid. Wife is also asking that this Court enter an
Order temporarily transferring a portion of Husband’s stock to Wife such that she has
55% voting control of the company until Husband’s payment in full of the monies due to
‘Wife under the 2013 Post-Marriage Agreement. Wife is also asking that this Court enter
a'n Order requiring Husband to pay Wife the sum of $10,000 per month towards the
monies due Wife until the sum is paid in full. Finally, pursuant to paragraph 15 of the
2013 Post-Marriage Agreement, Husband should be ordered to have his brother, Jin
‘Biao Liu, transfer all Chinese patents/patent applications’ ownership related to Nasal
Irrigation to the Chinese business.

Wife thanks the Court for its time, patience and consideration in this important
matter.

Respectfully submitted,

MacELREEHARVEY, LTD.

/

By: /r

Lance W Nelson, Esquire
Attorneys for Defendant
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LANCE J. NELSON, ESQUIRE ATTORNEY FOR DEFENDANT

ATTORNEY |.D. 61059

MacELREE HARVEY, LTD.

17 West Miner Street, P.O. Box 660
West Chester, PA 19381-0660
(610) 436-0100

JAMES ZHOU LIU, . IN THE COURT OF COMMON PLEAS
Plaintiff . CHESTER COUNTY, PENNSYLVANIA
v, . NO: 2013-09880-DI oo e

Bl 1309

-LIXIN LILLY ZHANG,

¥
o

Defendant - IN DIVORCE

86 € Hd

CERTIFICATE OF SERVICE

This is to certify that in this case, a complete copy of the foregoing Defendant’s, Lixin
Lilly Zhang (“Wife"), Closing Argument has been served upon the following person, by
the following means, and on the date stated.:

Name: Means of Service: Date of Service:

Ben P.P. Moseley lll, Esquire First Class Mail October 14, 2016 - -

‘Moseley Law, P.A.
27 South Darlington Street
West Chester, PA 19382-2922

MaCE}.@\_EE HARVEY, LTD.

/

/ / 7 ;J;ﬁ,ﬂ,
/ PR
I

/

¥

By:
Lantﬁ J. Nelson, Esquire

Attorneys for Defendant
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EXHIBIT 10

Lixin Lilly Zhang acted on behalf of TechWorld Corporation to submit her
complaint to the Court of Chancery of the State of Delaware

on September 22, 2017



IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

a Delaware Corporation, and
BASE-PAIR PHARMACEUTICS, INC.,
a Delaware Corporation.

Defendants.

TECHWORLD CORPORATION, INC., )
a Nevada Corporation, ) C.A. No. 2017-0677-JTL

)

Plaintiff, )

)

V. )

)

JAMES Z. LIU, )

DRNATURALHEALING INC., )

)

)

)

)

)

FIRST AMENDED' VERIFIED COMPLAINT

Plaintiff TechWorld Corporation, Inc. (“TWC” or the “Company”), by and
through its undersigned counsel, alleges for its First Amended Verified Complaint

(“Complaint™), as follows:

PARTIES

i Plaintiff is a Nevada corporation with its registration place of business
at 2235 E. Flamingo Road, Suite 152, Las Vegas, Nevada. Plaintiff’s principal
place of business is located at 405 E. Marsh Lane, Newport Industrial Park,

Newport, DE 19804.

' A blackline version reflecting the revisions between the Verified Complaint and
this First Amended Verified Complaint is attached hereto as Exhibit 1.



2. Defendant James Z. Liu is a resident of the State of Delaware. Mr.
Liu was formerly a director and officer of TWC until 2015. Mr. Liu resides at 111
McCoy Street, Milford, DE 19963.

3. Defendant DrNaturalHealing Inc. (“DNH”) was formed as a Delaware
corporation on or about September 21, 2009, under the name of TechWorld
Medicals, Inc. Mr. Liu unilaterally and without authorization changed its name to
DrNaturalHearling Inc. on December 19, 2013. DNH’s current registered agent is
James Z. Liu, located at 111 McCoy Street, Milford, DE 19963.

4. Defendant Base-Pair Pharmaceutics, Inc. (“Base-Pair”’) was formed as
a Delaware corporation on or about March 22, 2013. Base-Pair’s registered agent
and sole owner is James Z. Liu, located at 111 McCoy Street, Milford, DE 19963.

JURISDICTION AND VENUE

5. Jurisdiction resides in this Court pursuant to 10 Del. C. § 341.

6. Venue lies before the Delaware Court of Chancery inasmuch as
Plaintiff’s claims invoke the Court’s equitable jurisdiction and seek, in whole or in
part, relief of an equitable nature.

FACTUAL BACKGROUND

A. Formation of TechWorld Corporation, Inc.

T TWC is an enterprise engaged in the research, development,
manufacture, and marketing of medical devices, over the counter drugs, and food
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supplements. The Company has expanded from North America into Asian markets
by collaboration with local corporations through its affiliate, Jiangsu Taide
Pharma, Ltd. (“Taide”). TWC’s flagship products are medical device NasalCare®
Nasal Rinse Starter Kit and a series of dietary supplements known as ONE-OK®
products.

8. TWC was co-founded by Lixin Lilly Zhang, Ph.D. (“Dr. Zhang”) and
Mr. Liu. On February 22, 2002, TechWorld International, Inc., which was
controlled by Dr. Zhang, acquired Mr. Liu’s Bamboo Research and subsequently
changed its name to TechWorld Corporation, Inc. Since then, Dr. Zhang has been
working full time for the Company as its president and director. Dr. Zhang is also
the majority shareholder of TWC.

9. In July 2010, Mr. Liu started working full time at TWC as a senior
vice president and treasurer. He also served as one of its two directors, along with
Dr. Zhang. To open an international market for the Company’s products and to
secure materials supply, Dr. Zhang, on behalf of TWC and its shareholders,
registered Wuxi Meitai Biotech, Ltd. (“Wuxi Meitai”) in Wuxi, Jiangsu Province
in July 2008, which was later relocated to a nearby newly established medical
capital in China, China Medical City in Taizhou, Jiangsu Province andthen
registered as Jiangsu Taide Pharma, Ltd. at the end of 2009, which has been the
exclusive product distributor and supplier to TWC in China.
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B.  Mr. Liu’s Misconduct and Breach of Fiduciary Duties.

10.  After learning that his brother Jinbio Liu would be paroled from jail in
China, Mr. Liu began working with him to convert and misappropriate TWC’s
assets in the U.S., and to use his solely owned company and his paroled brother’s
companies in China to compete with TWC’s affiliated company in China.

l1.  Dr. Zhang and other Company shareholders did not learn of the nature
and scope of Mr. Liu’s misconduct until it was gradually discovered from later
2014 to April 2015 that Mr. Liu had been selling TWC’s NasalCare® products in
China with the collaboration of his brother at a much lower price to unfairly
compete with TWC'’s exclusive distributor, Taide.

12, Specifically, Mr. Liu covertly established Defendant Base-Pair using
TWC’s fully owned subsidiary’s address and resources, in or about March 2013 for
the purpose of competing with TWC and its affiliates. Attached hereto as Exhibit
“A” 1s a true and correct copy of the Entity Details for Base-Pair Pharmaceutics,
Inc. from the Delaware Division of Corporations website.

13.  Then, through Base-Pair as the sole shareholder/founder, Mr. Liu
registered another entity called Suzhou Base-Pair Pharmaceutics (“Suzhou Base-
Pair”) in China with five million dollars ($5M USD) as registration capital on July

4,2013. The public record shows that in his Chinese company, Suzhou Base-Pair,



Mr. Liu is listed as president, Jinbio Liu is listed as the general manager, and Base-
Pair 1s listed as the sole shareholder.

14, None of TWC’s shareholders were aware those two companies
existed until it was discovered that through his Suzhou Base-Pair, Mr. Liu and his
brother collaborated to sell TWC NasalCare® products at a much lower price to
compete with TWC’s exclusive distributor, Taide.

15. Even worse, Mr. Liu illegally and intentionally mislabeled medical
products as “sea salt” to avoid customs duties and taxes from both the U.S. and
China, and bypassed the regulations of medical products of both the U.S. Food and
Drug Administration (“U.S. FDA™) and China’s Food and Drug Administration
(“CFDA™).

16. Mr. Liu also falsely authorized, when he did not have the authority,
Suzhou Base-Pair as the “exclusive distributor” managing “Asian Distribution
Center” of TWC’s products in China, and falsely accused Dr. Zhang and TWC’s
exclusive distributor Taide of selling “bad quality and fake” NasalCare® and
ONE-OK® products in China. Attached hereto as Exhibit “B” is a true and correct
copy of the Certificate of US-FDA Registered Products submitted by Mr. Liu to
Alibaba.com and Taobao.com, dated May 18, 2015.

17.  In addition to the above, Mr. Liu committed further breaches of his
fiduciary duties, including but not limited to the following acts:
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(a) Forging Dr. Zhang’s signature and opening an undisclosed
company bank account in July 2011;

(b) Embezzling Company funds on multiple occasions and sending
to the benefit of his girlfriend by wiring money to a Malaysian company under his
girlfriend’s direction, under the guise of “Furniture Purchase-Prepayment”, in the
amount of $35,052 in September 2012, and conspiring with his girlfriend to
smuggle twenty-nine (29) pieces of gold bricks from Malaysia into the U.S.;

(¢) In his capacity as the TWC’s treasurer, falsely claiming that
such embezzled money was “bad debt” in TWC’s IRS Tax Return in 2013 without
the consent or awareness of TWC, Dr. Zhang, or other shareholders;

(d) Knowingly purchasing large quantities of defective products
from Mr. Liu’s brother’s company in China, which caused significant business
losses and product returns from CVS and other stores, along with customer
accounts being closed;

()  Misappropriating TWC'’s key technology secrets and patents to
his paroled brother and relatives in order to compete with TWC;

(f)  Posting false information on TWC’s website
www.techworldcorp.com, as well as on www.drnaturalhealing.com.cn, to falsely
claim TWC was “acquired” by its subsidiary DNH and became DNH’s “branch” or
“subsidiary” and defaming TWC’s Chinese affiliate, creating confusion amongst
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TWC’s international distributors and consumers, and causing significant business
losses from 2015 through the present. Attached hereto as Exhibit “C” are true and
correct copies of screenshots from www.techworldcorp.com, the first posted in or
about March 2015 and captured on or about November 10, 2015 and re-captured
on October 2, 2017, and the second and third captured on October 2-3, 2017.
After Mr. Liu refused to remove the false information from the company’s website,
TWC had to register a new website domain and design a new website which was
costly and time consuming;

(g) Hijacking Dr. Zhang’s business email address from May 5,
2014 through the present, as well as for a period in November 2013, which has
caused confusion and business damages, including forcing Dr. Zhang to stop using
that business email address;

(h) Fabricating a number of TWC’s meeting minutes and
documents, and ‘then fraudulently transferring TWC’s federal employer
identification number in March 2015 and TWC’s U.S. FDA registration number in
2015 to DNH, making TWC’s normal international business led by Dr. Zhang
appear illegal and causing TWC’s imported merchandise to be held by U.S.
Customs and Border Protection (“U.S. CBP”) from October 2015 until August
2016 with direct warechouse and transportation costs of $9,329.01, as well as
significant indirect business loss, including but not limited to significant delay of
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delivering purchase orders, layoff of production workers, reputation damages, and
incurred time and resource expense to rectify Mr. Liu’s fraudulent conduct;

(1)  Making fraudulent reports to the FBI, Department of Homeland
Security and U.S. FDA in 2015 after Mr. Liu failed to extort Dr. Zhang and other
shareholders; and

(J))  Making a fraudulent report to Delaware law enforcement on or
about May 19, 2016 after Mr. Liu attempted to make TWC’s international business
led by Dr. Zhang appear illegal and causing TWC’s imported merchandise to be
held by U.S. CBP (Exhibit “D”).

18.  Moreover, by letter dated March 20, 2015, Mr. Liu wrote to GS1 US,

Inc. to request a transfer of TWC’s product barcode Prefix No. 851107000
(“Company Prefix”) to DNH. According to GS1 US’s responding letter dated
March 27, 2015, Mr. Liu falsely represented to GS1 US that “TechWorld sold its
assets to DrNaturalHealing, Inc. and agreed to transfer the Company Prefix in
connection with that asset sale.” TWC promptly contacted GS1 US to dispute Mr.
Liu’s misrepresentations. As a result, GS1 US suspended the Company Prefix, and
directed both TWC and DNH not to utilize the Company Prefix. See letter dated
March 27, 2015 and email dated April 14, 2015, a true and correct copy of which
are attached hereto as Exhibit “E”. This has caused TWC business losses.
However, upon information and belief, Mr. Liu illegally transferred the Company

8



Prefix to DNH, and fraudulently uses the Company Prefix under DNH’s name in
China to the detriment of TWC’s exclusive distributor.

19.  As a result of Mr. Liu’s serial bad faith conduct, he was removed as a
director and officer of TWC and its subsidiaries at an emergency shareholder
meeting held on April 4, 2015. Attached hereto as Exhibit “F” is a true and correct
copy of the minutes of the Emergency Shareholder Meeting of TechWorld
Corporation, Inc., dated April 4, 2015.

C. Mr. Liu’s Unauthorized and Fraudulent Conduct Following his
Removal as a Director and Officer of TWC.

20.  However, since Mr. Liu’s removal as director and officer of TWC, he
has continued to take actions on behalf of TWC, without authority or approval.
Mr. Liu unilaterally renamed TWC as “doing business as DrNaturalHealing”, and
replaced Dr. Zhang’s name as the director and president of TWC with his name
and replaced all other officers’ names with his name, with the Nevada Secretary of
State. TWC has incurred time and expense to rectify this unauthorized conduct.

21.  Further, on January 7, 2017, Mr. Liu submitted a response to the
United States Patent and Trademark Office’s (“USPTO”) denial of his prior
attempt to register TWC’s NasalCare® trademark to DNH. Attached hereto as
Exhibit “G” is a true and correct copy of Mr. Liu’s response to the USPTO, dated

January 7, 2017. In his bad faith application, Mr. Liu made various material



misrepresentations, including alleging that he “solely founded” TWC. Further, Mr.
Liu falsely held himself out as the CEO of both DNH and TWC, and falsely stated
that TWC is a subsidiary of DNH. Further, Mr. Liu stated in his response that he
reported TWC “to the US Food and Drug Administration — Philadelphia office.
The senior FDA officer filed the case to the US Attorney General Office. It is a
federal penning [sic] case.” (See Exhibit “G™, at 2.) However, Mr. Liu’s false
accusations were unsubstantiated, and no wrongdoing was found by TWC. As a
result, TWC has now incurred fees, time and expenses to oppose such a meritless
and fraudulent application.

22.  Further, Mr. Liu has unilaterally and without authorization filed
Annual List of Officers, Directors and State Business License Applications with
the Nevada Secretary of State on behalf of TWC, as recently as in July 2017,
improperly listing himself as director, president, secretary and treasurer of TWC.

23.  After he failed to destroy TWC’s distributor Taide through his false
reports to CFDA, in 2017, Mr. Liu made another knowingly and intentionally false
report with China’s General Administration of Customs, stating that TWC’s ONE-
OK® products recently shipped to China were unauthorized, were in bad quality,
and were shipped without his authorization. Mr. Liu falsely claimed to the China
Customs office that he was the owner and legal representative of TWC. Although
the shipment was released after true documentation was provided to the Customs
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office and the TWC’s ONE-OK® products were in good quality verified by China
Inspection and Quarantine Tests, TWC had to needlessly incur time and resources
to correct Mr. Liu’s fraudulent conduct.

24.  Further, it was discovered that Mr. Liu, without any authorization,
executed a Letter of Authorization on behalf of TWC, with a Chinese company,
Shenzhen Reaps International Health Products Co., Ltd. (“Shenzen Reaps”), dated
October 18, 2016, to distribute TWC’s ONE-OK® products. Mr. Liu signed the
letter as the “founder, president and CEO” of TWC. A true and correct copy of the
aforementioned Letter of Authorization is attached hereto as Exhibit “H”.

25.  Recently, in June 2017, several customers of Taide, TWC’s Chinese
distributor, forwarded Mr. Liu’s letter addressed to the CFDA to request
“Cancellation of Authorization to Jiangsu Taide Pharma for Distributing ONE-OK
5 Products”. In the letter, Mr. Liu falsely held himself out as TWC’s “Founder &
CEO”, and falsely accused Taide and Dr. Zhang for “cheating US and China
governments, and in harming thousands of consumers in China. Their wrong
doings were listed in the files of the Superior Court of State of Delaware in 2015,
and listed in the file submitted to the China Food and Drug Administration in 2016
by our company’s founder, Dr. James Liu”. A true and correct copy of this letter
from Mr. Liu to CDFA is attached hereto as Exhibit “I”. As a result of Mr. Liu’s

fraudulent report referenced in this letter, CFDA investigated Taide in March 2016
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and determined that the issues reported by Mr. Liu were not true. His false
accession case was closed, but both TWC and its distributor Taide have incurred
significant time and resources to rebut Mr. Liu’s false assertions.

26.  On or about September 23, 2017, it was discovered that Mr. Liu went
to China and falsely presented himself as the president of TWC, in order to enter
into an exclusive distributorship agreement with Shenzhen Reaps, on or about July
24, 2017. In addition to being posted on the Chinese company’s website, this news
is spreading on the internet and was sent to a number of distributors of TWC’s
exclusive distributor Taide, causing significant confusion and business loss.

27.  On October 2, 2017, it was discovered that Mr. Liu covertly
established another new entity, called Suzhou Hanfang Pharmaceuticals, Ltd.
(approximate Chinese pinyin translation) with approximately $19.96 million
dollars as registration capital, on or about July 20, 2017. The public record shows
that in this new Chinese company, Mr. Liu is listed as one of the directors, his
brother Jinbio Liu is listed as legal representative and general manager, and DNH
is listed as the sole shareholder.

COUNTI
(Breach of Fiduciary Duty against Mr. Liu)

28.  Plaintiff repeats and realleges each of the foregoing paragraphs as if

fully set forth herein.
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29.  As a director and officer of TWC, Mr. Liu owed fiduciary duties to
the Company and its shareholders before his removal.

30. While serving as a director and officer of TWC, Mr. Liu breached
those fiduciary duties, by, among other things: (i) illegally transferring sums of
money to his girlfriend in the amount of $35,052; (ii) transferring sums of money
from TWC to his paroled brother’s company for defective products in the amount
of no less than $77,087.58; (iii) competing against TWC and its exclusive
distributor Taide with Suzhou Base-Pair and entities affiliated with his brother
internationally, including transferring TWC intellectual property to such entities;
(iv) using TWC resources for Base-Pair without authorization; (v) attempting to
transfer ownership of the NasalCare® trademark to DNH, and fraudulently
transferring TWC’s CompanyPrefix to DNH without authority to do so; (vi)
changing TWC’s Federal Employer Identification number and U.S. FDA
registration number to DNH, causing TWC’s imports to appear to be made
illegally and without authorization, and resulting in material supplies being placed
on hold for approximately ten months; and (vii) unilaterally changing TWC’s name
with the Nevada Secretary of State as “d/b/a DrNaturalHealing, Inc.”

31. TWC has suffered damages as a result of Mr. Liu’s breaches of his

fiduciary duties in an amount to be determined at trial.
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COUNT II
(Tortious Interference with Actual and Prospective Economic Relations
against Mr. Liu)

32.  Plaintiff incorporates the preceding paragraphs hereof by reference
into this count as if fully recited herein.

33. Mr. Liu has engaged in a repeated course of misconduct to
intentionally and knowingly interfere with Plaintiff’s economic and business
relationships with its customers, prospective customers and with its exclusive
distributor in China. Among other things, Mr. Liu has contacted governmental
agencies in both China and the United States to make false and misleading
statements about TWC and DNH, in order to disrupt TWC'’s business operations.
Mr. Liu contacted China’s Customs office and fraudulently stated that a shipment
of goods by TWC to China was not authorized and in bad quality, which delayed
the shipment. Moreover, Mr. Liu has contacted various U.S. governmental
agencies and made false claims regarding TWC’s goods, which has caused delay
of shipment of TWC goods.

34. Mr. Liu has also held himself out as the “sole founder, legal
representative and CEO of TWC”, and represented to numerous agencies,
customers and potential customers that TWC is the subsidiary of DNH, in order to
sell TWC’s products in China through his and his brother’s company, including

TWC’s NasalCare® and ONE-OK® products, without authorization. Mr. Liu has
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wrongfully entered into a Letter of Authorization on behalf of TWC to Shenzen
Reaps for exclusively distributing TWC’s ONE-OK® products in China, and
formed Suzhou Hangfang in China while listing DNH as the sole shareholder.

35.  Mr. Liu has also attempted to transfer the NasalCare® trademark to
DNH, and has illegally transferred the Company Prefix to DNH.

36.  Mr. Liu has also illegally altered TWC’s listing information on the
Nevada Secretary of State website, falsely listing himself as the sole director and
each of the officers of TWC, and falsely listed TWC as a subsidiary of DNH.

37.  In addition, Mr. Liu knowingly purchased large quantities of defective
product part supplies from Mr. Liu’s brother’s company, which caused significant
business losses and product returns from CVS and other stores, along with TWC
customer accounts being closed.

38.  These acts have created confusion in the United States and
internationally, which has harmed TWC'’s relations with its subsidiaries, customers
and distributor, along with its goodwill.

39.  Mr. Liu has engaged in this conduct without authority or justification.

40.  As a consequence of the foregoing, Plaintiff has suffered and will
continue to suffer significant harm and loss including irreparable harm to its

goodwill.
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COUNT 111
(Defamation against Mr. Liu)

41.  Plaintiff incorporates the preceding paragraphs hereof by reference
into this count as if fully recited herein.

42. Mr. Liu has made various defamatory communications about TWC,
including (i) stating on www.techworldcorp.com that TWC’s distributor, Taide,
has engaged in “illegal business behavior”, (ii) communicating to China’s Customs
and office that TWC’s ONE-OK® products recently shipped to China werewere in
bad quality, and were shipped without his authorization; (iii) sending a letter to the
CFDA falsely accusing Taide and Dr. Zhang for “cheating US and China
governments, and in harming thousands of consumers in China”; (iv) upon
information and belief, sending his letter to the CFDA to customers of Taide in
China; (v) communicating to the U.S. FDA, FBI, Department of Homeland
Security, U.S. FDA and USPTO concerning TWC’s products and assets; (vi)
making a fraudulent report to Delaware law enforcement; and (vii) accusing TWC
and its distributor Taide of selling “bad quality and fake” NasalCare® and ONE-
OK® products.

43.  Mr. Liu’s defamatory statements listed above have been published
through letters to governmental agencies in the U.S. and China, on internet, social

media, TWC’s old website www.techworldcorp.com, and
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www.drnaturalhealing.com.cn, as well to customers of TWC and/or Taide and
countless third parties.

44.  Each of the above defamatory statements concerns TWC and/or its
affiliated distributor, Taide.

45.  Each of the above defamatory statements has caused a third party to
understand the communications defamatory character. For example, various U.S.
and Chinese agencies have in fact acted upon the statements made by Mr. Liu
about TWC or Taide by delaying shipment of goods, and/or conducting audits or
investigations of TWC or Taide. In addition, the letter sent by Mr. Liu to the
CFDA was forwarded to TWC by its customers in China, with an understanding of
the defamatory character. Upon information and belief, countless third parties
have read the defamatory content about TWC and Taide on
www.techworldcorp.com and www.drnaturalhealing.com.cn.

46. TWC and its affiliates have suffered damages as a result of Mr. Liu’s
conduct in an amount to be determined at trial.

COUNT IV
(Conversion against all Defendants)

47.  Plaintiff repeats and realleges each of the foregoing paragraphs as if

fully set forth herein.
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48. Mr. Liu improperly converted $35,052.00 of TWC assets and
transferred such sum of money to his girlfriend with no authority to do so.

49. Mr. Liu caused TWC to transfer no less than $77,087.58 to his
brother’s company for defective products.

50. The NasalCare® trademark and the Company Prefix are assets of
TWC.

51.  Mr. Liu had no authority to attempt to transfer, or in fact transfer, the
NasalCare® trademark and the Company Prefix from TWC to DNH.

52.  TWC has suffered damages as a result of Mr. Liu’s misconduct, in an

amount to be determined at trial.

COUNTYV
(Misappropriation of Trade Secrets against Mr. Liu)

53.  Plaintiff repeats and realleges each of the foregoing paragraphs as if
fully set forth herein.

54. The intellectual property, know-how, and customer lists of TWC
constitute trade secrets that are subject to protection.

55. Mr. Liu knowingly transferred such information to his and his
brother’s companies, without authority to do so.

56. This information is a compilation of information that derives

independent economic value, actual or potential, by not being accessible, through
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proper means, to competitors, who can gain an unfair commercial advantage and
profit from its explicit and/or implicit and/or intentional and/or inevitable
disclosure or use.

57. TWC has undertaken efforts that are reasonable and adequate
measures under the circumstances to maintain the valuable nature and secrecy of
this information.

58.  The foregoing conduct of Mr. Liu constitutes an actual, planned,
and/or inevitable misappropriation and misuse of TWC’s confidential, trade secret
information, without authorization.

59. As a consequence of the foregoing, TWC has suffered and will
continue to suffer irreparable harm and loss.

COUNT VI
(Conspiracy against Mr. Liu)

60. Plaintiff incorporates the preceding paragraphs hereof by reference
into this count as if fully recited herein.

61. Mr. Liu and his paroled brother entered an agreement, combination
and conspiracy to misappropriate assets and compete against TWC and its
exclusive distributor, Taide, in violation of fiduciary duties then owed and

contracts between TWC and Taide.
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62.  As part of this conspiracy, Mr. Liu secretly formed Base-Pair using
TWC’s resources without authority to do so, and through Base-Pair, formed
Suzhou Base-Pair with his brother in order to compete with TWC’s distributor;
transferred various information and intellectual property of TWC to his own and
his brother’s companies; held himself out to be the sole founder, legal
representative and CEO of TWC in order to transfer intellectual property to DNH
and to attempt to make changes to TWC’s corporate information with the Nevada
Secretary of State; and has engaged in fraudulent conduct to prevent TWC’s
shipment of goods to its exclusive distributor in China.

63. TWC has suffered harm economically and to its reputation worldwide,

as a result of Mr. Liu’s conspiracy with his brother.

COUNT VII
(Unjust Enrichment against all Defendants)

64.  Plaintiff incorporates the preceding paragraphs hereof by reference
into this count as if fully recited herein.

65. As outlined above, Mr. Liu wrongfully embezzled and transferred
certain Company funds to his girlfriend and to his brother’s business, has
attempted to transfer the NasalCare® trademark to DNH, and has illegally

transferred the Company Prefix to DNH.
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66. Mr. Liu had no justification for transferring TWC funds to his
girlfriend, and to his brother’s business, and perpetuating fraudulent conduct
against Plaintiff by attempting to transfer the NasalCare® trademark to DNH, and
transferring the Company Prefix to DNH.

67.  There is no adequate remedy at law for the aforementioned actions of
Defendants.

COUNT VIII
(Constructive Trust against all Defendants)

68.  Plaintiff incorporates the preceding paragraphs hereof by reference
into this count as if fully recited herein.

69. Mr. Liu illegally converted and transferred sums of money to his
girlfriend, and to his brother’s company, as discussed above.

70.  Such conduct was done without authorization and in breach of
fiduciary duties then owed by Mr. Liu to the Company.

71. A constructive trust should be imposed upon all sums of money
illegally transferred from the Company by Mr. Liu.

COUNT IX
(Declaratory Judgment against all Defendants)

72.  Plaintiff incorporates the preceding paragraphs hereof by reference

into this count as if fully recited herein.
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73.  An actual, present and justiciable controversy exists concerning the
following issues: (i) whether the Company Prefix, and the NasalCare® trademark,
are property of TWC; (ii) whether DNH is a wholly owned subsidiary of TWC;
and (iii) whether Mr. Liu is a current director or officer of TWC or of any of its
affiliates or subsidiaries, including DNH.

74.  The interests of the parties are real and adverse; the controversy is ripe
for disposition; and a declaratory judgment entered as set forth below will bring an
end to a current controversy.

75.  Plaintiff has no adequate remedy at law.

COUNT X
(Injunctive Relief against all Defendants)

76.  Plaintiff incorporates the preceding paragraphs hereof by reference
into this count as if fully recited herein.

77.  Mr. Liu has conspired with his brother to sell NasalCare® products
under his solely owned company and his brother’s Chinese company in direct
competition with TWC.

78.  Mr. Liu has conspired with his brother to sell ONE-OK® products to
Chinese companies associated with his brother rather than TWC’s exclusive

distributor in direct competition with TWC’s exclusive distributor.
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79.  Mr. Liu recently attempted to fraudulently transfer the NasalCare®
trademark to DNH for no value, through making false statements to the USPTO.

80.  Mr. Liu recently attempted to change TWC’s name with the Nevada
Secretary of State as “d/b/a DrNaturalHealing, Inc.” without authority to do so.

81.  Mr. Liu has also continued to hold himself out as a director or officer
of the Company, even after his removal from those positions in 2015, and has held
out TWC as a subsidiary of DNH, which it is not.

82. In order to prevent irreparable harm, and given Mr. Liu’s past and
present course of conduct, it is necessary for an injunction to issue to prevent Mr.
Liu from taking any action on behalf of the Company, or to make false
representations concerning the Company.

83.  Plaintiff has no adequate remedy at law.

WHEREFORE, Plaintiff respectfully requests that the Court enter the
following relief:

A. Imposing a constructive trust on all sums of money improperly
diverted from TWC;

B.  Entering a money judgment against Defendants, and in favor of
Plaintiff, in an amount to be determined, plus pre-judgment interest, and costs;

C.  Entering a declaratory judgment stating the following:
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a. Mr. Liu is not a director or officer of TWC or of any of its affiliated
companies or subsidiaries, including DNH, and has no authority to act
on their behalf;

b. DNH is a wholly owned subsidiary of TWC; and

¢. The Company Prefix and NasalCare® trademarks are wholly owned
by TWC, and not DNH.

D.  Entering an injunction restraining the Defendants, either individually
or in combination, from taking any of the following actions, or causing, directing,
or conspiring with any third party individual or entity to take any of the following
actions:

a. Taking any action on behalf of TWC, or any of its affiliates or
subsidiaries, including DNH;

b. Making any statements regarding TWC, or any of its affiliates or
subsidiaries, including DNH and TWC'’s affiliated distributor, Taide,
through www.techworldcorp.com, www.drnaturalhealing.com.cn or
by any other means;

c. Using or transferring any intellectual property or other assets of TWC
or of its affiliates or subsidiaries, including DNH to any other entity or

individual;
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d. Holding James Liu out as a director or officer, or authorized
representative, of TWC, or any of its affiliates or subsidiaries,
including DNH;

¢. Representing that TWC is a subsidiary or branch of DNH or under the
control of DNH:

f. Contacting any Chinese entity or agency, including but not limited to
China’s Customs Office or the CFDA, concerning TWC or any of its
affiliates or subsidiaries, including DNH and TWC’s affiliated
distributor, Taide, or any of their assets or intellectual property;

g. Contacting any United States federal agency or entity, or any state or
local agency or entity, concerning TWC or any of its affiliates or
subsidiaries, including DNH and TWC’s affiliated distributor, Taide,
or any of their assets or intellectual property; and

h. Communicating with the Nevada Secretary of State’s office on behalf
of TWC or any of its affiliates or subsidiaries, including DNH or
making any changes or amendments concermning TWC with the
Nevada Secretary of State.

E.  Awarding Plaintiff its costs, attorneys’ fees, and other expenses
incurred in this action, together with such other and further relief as the Court
deems just and appropriate.
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Date: October 3, 2017

FOX ROTHSCHILD LLP

/s/ Carl D. Neff

Carl D. Neff (No. 4895)
Courtney Emerson (No. 6229)
919 N. Market Street, Suite 300
Wilmington, Delaware 19801
Tel: (302) 654-7444

Fax: (302) 656-8950

Attorneys for Plaintiff,
TechWorld Corporation, Inc.
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EXHIBIT 11

James Z. Liu Prepared Answer (draft)



IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

TECHWORLD CORPORATION, INC.
A Nevada Corporation,

Plaintiff
Vs.

: C.S. No. 2017-0677-VCL
JAMES Z LIU, : Answer

DRNATURALHEALING, INC.,

A Delaware Corporation, and
BASE-PAIR PHARMACEUTICALS, INC.
A Delaware Corporation

Defendants

N N N N N N N N N N N N

DEFENDANTS’ ANSWER

To PLAINTIFF’S ORIGINAL AND FIRST AMENDED COMPLAINT

Misrepresenting TechWorld Corporation, Inc. (TWC) by a former officer of TWC
Lixin Lilly Zhang to act on behalf of TWC to file a case against TWC’s Founder Dr.
James Z. Liu (“Dr. Liu”) and TWC'’s current parent company DrNaturalHealing, Inc. is
illegal. Falsely filing this case is a contempt of this Court and the Family Court in
Chester County, Pennsylvania. TWC was incorporated in the State of Nevada by its
Sole Founder Dr. James Liu on November 17, 1998 and has been operating in its
principle business office and its manufacture facility at 111 McCoy Street, Milford, DE
19963 under Dr. James Liu’s full leadership, as Dr. Liu has a supermajority voting
power since January 24, 2012. Dr. Liu never granted any one, including a former officer
Lilly Zhang, to act on its behalf to file a case against its parent company
DrNaturalHealing, or against TWC’s Founder, Dr. Liu himself. The case was misfiled

and must be dismissed immediately.

GENERAL DENIAL 1 —The name of Plaintiff was falsely used by Lilly Zhang, as
she was only a former officer for TWC after she signed her withdrawal on January 24,

2012 under oath. TWC was a part of the US Business under Dr. Liu’s full management.



Before Defendants answer each entry in the submitted Complaint, James Z. Liu,
the named first Defendant must report to the Court why the Plaintiff business name was
falsely used by Lilly Zhang to serve as a trap for Defendants and how she misled the
Court, in order for her to send this filed case to the lay public in USA and in China, to

damage Dr. Liu’s reputation, unethically and illegally.

1. James Z. Liu, MD, PhD, (“Dr. Liu”), the named first Defendant, was the Sole
Founder, the Sole Director, and the major shareholder with 100% voting authority for
TWC, a Nevada company incorporated by Dr. Liu on November 17, 1998. The
company’s initial name was Bamboo Research, Inc. and its name was amended by its
Founder on March 19, 2012. See Exhibit 1 - the copy of the original company
registration, and the US-BUSINESS TWC's record is in the Secretary of State office in
Nevada about the name amendment — recorded on 03/19/2002. Lilly Zhang was not a
co-founder of TWC.

2. Lilly Zhang became an officer of TWC in February 2002 after she signed an
agreement with her future husband Dr. Liu during the red-hot-loving time, and left the
company after she signed a separation agreement with her ex-husband-to-be Dr. Liu
under oath on January 24, 2012. Clearly, the same two people, James Liu and Lilly
Zhang, signed Lilly Zhang in and signed Lilly Zhang out. That 2012 agreement was
reviewed by The Court of Common Pleas in Chester County, Pennsylvania (“PA
Court”). See PA Court Order - Exhibit 2. Below it is called the 24Jan2012-Separation
Agreement for simplicity. As the PA Court Order indicated, Lilly Zhang was not an active
officer of the US business TWC, started on January 24, 2012. Since that day, Dr. Liu

holds a super majority voting authority for any US Business Entities, including TWC.

4. After officially granted Weineng Zuo’s request for not being a shareholder of
TWC to carry the TWC's liability expressed in his action of totally destroying his TWC
stock certificate (5%) in 2009, Dr. Liu, as the Founder, on December 5, 2013,
consolidated the TWC voting power for 98%. Therefore, without Dr. Liu’s agreement or
approval, no decision can be made and no action can be taken on behalf of TWC. Lilly
Zhang grossly violated the TWC’s By-Laws by calling an emergence shareholders
meeting after her crime of falsifying the FDA certificate was discovered by Mr. Son, the



Vietnam Distributor, and reported to Dr. Liu on January 5, 2015, and Lilly Zhang illegally
“decided” to remove Dr. Liu from all management positions with the less than 1% voting

authority. That illegal meeting decision could never be effective.

5. On June 30, 2017, the Pennsylvania Court issued an Opinion and Order
finding that, under applicable Pennsylvania family law, the Post-Marriage Agreement
was unenforceable. Dr. Liu, Consequently, the "Agreed Principles" as defined in the
24Jan2012-Separation Agreement is binding and enforceable, and Dr. Liu retains
ownership of all US Businesses, including TWC (subject to a small minority interest
owned by third parties). That decision collaterally estops any claim that anyone other
than Dr. Liu is in control of TechWorld. Any places in the original or in the amended
Complaint stating Dr. Liu was without authority on TWC was false, and was a disrespect
to the PA Court.

6. The PA Court issued a Court Order on June 30, 2017 to have totally denied
what Lilly Zhang falsely alleged in her Petition submitted to the PA Court on October 2,
2015, two years after Dr. Liu filed divorce on October 7, 2013. (See Exhibit 2). In the PA
Court divorce case, Defendant Zhang requested to transfer 55% shares from Dr. Liu’s
super maijority voting shares for THE US-BUSINESS TWC, and to reclaim her
previously held management position lost on January 24, 2012, and her loss was
reconfirmed after Lilly Zhang signed a Post-Marriage Agreement on January 28, 2013
(28Jan2013-PMA). Lilly Zhang’s Petition was totally denied and she did not get any
shares from Dr. Liu, nor management authority for TWC. The fact is that Lilly Zhang did
not and could not get the Court’s allowance to change her status as a former officer of
TWC. How could Lilly Zhang submit the current case on behalf of TWC? Did she tell her
attorney the real facts? Her act of filing the case in the Court of Chancery of the State of
Delaware (DE Court of Chancery) was not only a direct contempt of the PA Court, but
also a contempt to the DE Court of Chancery. Therefore, the falsely-filed Complaint

must be denied and dismissed immediately.

7. Lilly Zhang submitted her Petition on October 2, 2015 to the PA Court in order
to gain further advantages in addition to what she previously gained unfairly in the
28Jan2013-PMA through her act of hiding the marital property in the Chinese business,



Jiangsu Taide Pharma, Ltd. in China (below briefed as TAIDE-China). The PA Court
determined that Lilly Zhang had hidden the marital property in the Chinese business,
which induced Dr. Liu to sign the falsified 28Jan2013-PMA. According to the Court
verified financial numbers after two sides testified during the 24-month period, Lilly
Zhang had more than 16 million Chinese Yuan, not 2 million Yuan (about $2.5 Million,
not $0.3 million) as Lilly Zhang falsely reported to Dr. Liu, before signing the
28Jan2013-PMA. See PA Court Order — Exhibit 2. Hiding marital property during
divorce as verified by the Court was criminal. How could Lilly Zhang use her falsely
verified Complaint to act on behalf of TWC against the PA-Court declared Winner Dr.
Liu? Again, Lilly Zhang’s act in filing the current case was to victimize Dr. Liu again by
exercising her huge financial power gained from her hidden marital property. Her act of
submitting a new case to the DE Court of Chancery against the PA Court Order was not
only a direct contempt of the PA Court, but also a contempt to the DE Court of
Chancery. Again, the falsely-filed Complaint must be denied and dismissed.

8. The PA Court Order also shows that the Court determined that Lilly Zhang had
hidden the marital property in the Chinese business — TAIDE-China, falsely called by
Lilly Zhang as a branch of the US TWC, from more than 16 million Yuan to $1.00 dollars
(cheated $2.5 Million as one single dollar), which induced Dr. Liu to sign the falsified
24Jan2012-Separation-Agreement. See Exhibit 3. Repeatedly hiding marital property
during divorce in such a magnitude (cheated $2.5 million US dollar as $1.00) is a
serious crime. Although the 24Jan2012-Separation Agreement had a significant defect
in the reported business value of TAIDE-China as verified by the PA Family Court,
which can relieve the financial burden for Dr. Liu, the agreed other terms under the
oath, stay. Neither Plaintiff, nor Defendant petitioned to set aside the 24Jan2012-
Separation Agreement after PA Court order was issued on June 30, 2017 to set aside
the 28Jan2013 PMA. Based on the terms defined in the 24Jan2012-Separation
Agreement, Lilly Zhang was no longer a TWC officer, has no voting authority, as
indicated in the PA Court Order. Her act of filing the case in the DE Court of Chancery
falsely on behalf of TWC was again a direct contempt of the PA Court, but also a
contempt to the DE Court of Chancery. Therefore, the falsely-filed Complaint must be

denied and dismissed.



9. It has been a fact that Dr. Liu has the supermajority voting and management
authority for the US TWC Business since January 24, 2012. Likewise, Lilly Zhang has
her supermajority voting and management position for the Chinse business TAIDE-
China, as defined in the 24Jan2012 Separation Agreement. Lilly Zhang has no legal
base to change her position as the former officer of TWC as defined on January 24,
2012, since the US business for sure included TWC. Any actions taken by Dr. Liu
against TAIDE-China, a company was falsely labeled as a branch of the US TWC by

Lilly Zhang, for its unethical business conducts, were justified.

10. The PA Court Order clearly mentioned the business division between Dr. Liu
and Lilly Zhang was for Dr. Liu owning the US Business vs Lilly Zhang owning the
Chinese business. The Court clearly differentiated two businesses as the US Business
and Chinese business. How could a former TWC officer Lilly Zhang act as a current
TWC officer to file a case against the current TWC’s CEO after she received the PA
Court Order issue on June 30, 20177 Again, the falsely-filed Complaint was a departure

from the PA Court clarified issue, and must be denied and dismissed.

11. Stared from January 24, 2012 to now, Lilly Zhang has no voting power, no
management authority for TWC’s US Business. Lilly Zhang did not involve in TWC’s
business operation during the last five years. The US business operation, including
TWC, relocated from Downingtown, Pennsylvania to 111 McCoy Street, Milford,
Delaware, 19963 on July 15, 2012. During the entire five years and two months, from
July 2012 to September 2017, Lilly Zhang, only as a guest, visited the US Business
operation office and manufacturing facility in Milford, Delaware once, only once, for less
than one hour. How can a non-active TWC former officer Lilly Zhang legally defined on
January 24, 2012 and who never involved in the TWC business operation act on behalf
of the current company on September 25, 2017 to file a case against the current TWC'’s

CEQO? Again, the falsely-filed Complaint must be denied and dismissed.

12. The other TechWorld Corporation Inc. incorporated in the State of Delaware
in April 2014 by Lilly Zhang is a Delaware domestic corporation, not a branch of the
foreign entity — NV TWC. Therefore, the DE-TWC is an independent company from THE
US-BUSINESS TWC incorporated in the State of Nevada by Dr. Liu. If Lilly Zhang filed



the case on behalf of the DE-TWC against NV-TWC for business competition, that
might be correct at least in terms of who would be against whom. However, DE-TWC
was used in the international business by Lilly Zhang to mislead consumers in China as
the same for NV-TWC. Her current position in DE-TWC does not allow her to be the
active officer for the NV-TWC. Therefore, her act of mixing DE-TWC with NV-TWC
cannot be allowed to mislead the DE Court of Chancery and the public.

13. Techworld International Group was formed by Lilly Zhang’s first ex-husband
Weineng Zuo in Cincinnati, Ohio when he was jobless in 2000. Lilly Zhang was a full-
time employee for Proctor & Gamble Company at that time and could not serve as the
founder for any company. That Ohio Techworld International Group was dead in 2002
as Dr. Liu learned from Lilly Zhang. Neither Lilly Zhang nor Dr. Liu during that red-hot-
loving period had any interest to support Weineng Zuo to renew the registration of that
company in Ohio. After Lilly Zhang promised Dr. Liu to be his future wife, Dr. Liu did not
publicly object Lilly Zhang’s false claim as a co-founder for TWC for a few years, to save
her face. However, now, when the two met in the Court to resolve the legal matter, Dr.
Liu must speak truthfully that Lilly Zhang was not a co-founder for TWC per the written
history. The history cannot be rewritten by telling the false story for hundreds of times.
Lilly Zhang once told Dr. Liu that her very smart and very brave father said, if the false
story was told repeatedly for many times, the listeners would believe it was a true story.

In the US legal system, that Zhang-Family malpractice cannot be allowed.

14. Lilly Zhang met the Nevada TWC company’s Founder Dr. Liu first time
through telephone on September 28, 2000 and had the face to face meetings in
October 2000, then was falling in love with Dr. Liu. Lilly Zhang joined the company in
2002, about four years after the Nevada TWC company was founded. Lilly Zhang was
not a co-founder of TWC. Using Lilly Zhang suggested name of the dead Ohio company
by the TWC’s Founder Dr. Liu did not qualify Lilly Zhang as a co-founder of TWC.

15. The dead Ohio Techworld Internationals Group has no value. No money, no
intellectual property, no product, and no staff except Weineng Zuo, a jobless man at that
time. Although Lilly Zhang first induced Dr. Liu to sign a purchase agreement between
Ohio TechWorld Internationals and Nevada Bamboo Research Inc. during that red-hot



loving period and Dr. Liu’s life was threatened by Lilly Zhang’s then-husband (below in
detail), Dr. Liu did not treat that purchase as a business acquisition since the dead
company was not under Lilly Zhang’'s name, as Dr. Liu became aware of that fact in a
late time. Therefore, Dr. Liu refused to register in the Secretary of Nevada State as a
business acquisition. Rather, it was treated as a name amendment by the NV-TWC’s
Founder to honor his future wife Lilly Zhang's request on March 19, 2002. Lilly Zhang

could cheat the public, but cannot cheat Dr. Liu for this part of the history.

16. For gaining a Co-Founder’s title, Lilly Zhang signed the Nevada Company’s
document (By-Laws of Bamboo Research, Inc.) dated on December 8, 1998 sometime
in 2002. That By-Laws were issued long time before Lilly Zhang met the Founder. See
Exhibit 5. Clearly, Lilly Zhang’s signature indicated a forgery at that time, about 11 years
after she got her PhD degree. That original page of the By-Laws actually signed on the
8th of December 1998 by another person, was destroyed by Lilly Zhang, for her benefit,

in a very dishonest way.

17. In October 2014, Lilly Zhang and her assistants falsified the FDA’s document
the 4th time to support her export the China-made products to Vietnam by falsely calling
the USA-made products. Her crime was discovered by Mr. Son, the Vietham distributor
and staff when they requested two times for the valid US FDA's certificate for clearing
their goods through the Vietnam Customs. The first time Lilly Zhang provided the FDA
certificate issued under TWC’s updated Milford-Delaware address and the updated
product name - NasalCleanse Kit. That certificate was obtained by Lilly Zhang from Dr.
Liu in February 2014 after they were to settle the PA-Court filed PFA by Dr. Liu — to
prevent Lilly Zhang from “killing all” in writing. At that time, the Judge and two-side
attorneys encouraged the two parties to reach a settlement privately. That copy of the
original FDA certificate was a gesture from Dr. Liu to do a favor to Lilly Zhang for her to
ship the USA-made medical devices to China. However, that updated version of the
FDA certificate did not match the China-made old version — nasal rinse starter kit to
export to Vietnam. Mr. Son requested for a name-matched FDA certificate. Lilly Zhang,
took her easy way as she did before, falsified an old FDA certificate addressed to the

old Downingtown, Pennsylvania address. The Vietnam distributor and his staff quickly



realized that it was not a true FDA certificate. After more than two-months endless
efforts to contact Lilly Zhang, Mr. Son could not get any response. Lilly Zhang was
playing her hiding game. Mr. Son urgently needed to have a valid FDA certificate to
pass through the Vietham Customs’ clearance so Mr. Son can sell goods he purchased
from TAIDE-China. Since Lilly Zhang abused the name of TWC for exporting the goods
made by TAIDE-China, Mr. Son had no choice but to contact TWC’s headquarter in
Milford, Delaware. Dr. Liu then received Lilly Zhang falsified FDA certificate from the

Vietnam distributor’'s email. See Exhibit 6.

18. To protect TWC’s name, Dr. Liu must report what Lilly Zhang did illegally to
the US FDA officers. Dr. Liu, as the sole Director for TWC, suggested and got a full vote
from the four (4) TWC shareholders to let the Delaware incorporated DrNaturalHealing
to acquire the Nevada incorporated TWC, as both were under Dr. Liu’s full leadership.
The 98%-Yes and 2%-Neutral voting result was received and the acquisition was
finalized on March 4, 2015. See Exhibit 7.

19. Lilly Zhang, illegally called an emergency shareholders meeting on April 4,
2015. Three out of 4 TWC shareholders with 98% voting power refused to participate in
that illegal meeting. That illegal “emergence shareholders meeting of “TWC” was held
on April 4, 2015. The three meeting participants respectively were: (1) Weineng Zuo,
Lilly Zhang's first ex-husband who left TWC completely by his will, without any voting
shares; (2) Chaoying He, Lilly Zhang’s long-time friend who was holding less than 1%
voting shares, and he once asked Dr. Liu to support Lilly Zhang’s business even she did
illegally in his email; and (3) Lilly Zhang herself without any voting power after January
24, 2012. Lilly Zhang issued an illegal meeting minutes by illegally claiming a 50% yes-
vote and co-signed in wet-ink by the other two on the same 4th Day of April 2015, which
was impossible as Chaoying He was living in the State of North Dakota and he cannot
sign in person on that day, to “Immediately remove Dr. Liu from all his current
management positions within TWC and its subsidiaries”; and the other illegal decisions
as shown in her Exhibit “F.” That letter “F” exactly means False by a good chance. Lilly
Zhang, as she learned from her Father, a murderer and a jailed prisoner, Mr. Jing

Zhang, that if the big false story was told again and again, the false story can be



believed by others. Lilly Zhang told many false stories following her father’s footsteps,
including sending that illegal meeting minutes to many places. That illegal shareholders
meeting can never be implemented as it was against the company’s By-Laws. Dr. Liu
never received that illegal meeting minutes from Lilly Zhang before reading the current
case — Exhibit “F”. It was made up by two former shareholders (0 voting shares) and
one suspended shareholder with 0.8% voting shares to override the company’s decision
and procedure in finalization of acquiring TWC by DrNaturalHealing. Lilly Zhang filed the
current case by using what they decided illegally on April 4, 2015 was illegal. Again, the

falsely-represented and falsely filed Complaint must be denied and dismissed.

20. It is very clear that Lilly Zhang did not repeat what she intentionally and
falsely verified statement in the PA Court submitted documents that “it was James Liu
who provided her that fake FDA document, then she passed to Vietnam distributor”. In
the current case, if what Lilly Zhang verified statement were true, why Lilly Zhang did
not let her attorney to make that event as a number 1 important issue against Dr. Liu in
this “no stone was unturned lawsuit? Simply enough, Lilly Zhang was not dared to touch
that topic as all falsifying procedures, including making that fake FDA document, and
then passing it to Vietnam distributor, were all done by herself, and/or with assistant
from her relative(s). Since Lilly Zhang falsely and obviously verified the false statements
in the court-filed documents in the Pennsylvania and in Delaware Courts, her crimes of
perjury and unsworn falsification to authorities will be caught sooner or later. The
“Verified Complaint” filed here were full of false statements. Defendants must report all
the illegal activities conducted by Lilly Zhang to the criminal court for actions. Lilly Zhang
cannot be allowed to freely tell false stories to anyone, particularly to the law

enforcement authorities, to defame Defendants and harm consumers.

21. Based on the above facts, Defendants are to file a Motion to demand Lilly
Zhang to amend Plaintiff's name as “Lixin Lilly Zhang, a Former Officer of TechWorld
Corporation, Inc., a Nevada Corporation. Defendants’ names will also need to be

amended as:

(1) JAMES ZHOU LIU,



(2) DRNATURALHEALING, INC., A Delaware Corporation, and Its Subsidiary
TechWorld Corporation, Inc. A Nevada Corporation, and
(3) BASE-PAIR PHARMACEUTICALS, INC. A Delaware Corporation

22. In Defendants’ Answer, Defendants must use the special term of Plaintiff-
Zhang to specify the actual Plaintiff. Defendants cannot recognize Lilly Zhang as a
truthful Plaintiff under the name of TechWorld Corporation - Nevada. Defendants cannot
be forced to automatically accept the trap illegally set up by Plaintiff-Zhang for
Defendants to argue with himself or itself, TWC. One of the named Defendants is
DrNaturalHealing, Inc. DrNaturalHealing acquired TWC with more than 98% Yes-Voting
shares from all four shareholders on March 4, 2015. Defendant DrNaturalHealing

cannot argue with its Subsidiary TechWorld Corporation, or argue with itself.

GENERAL DENIAL 2 — What Dr. Liu Did Were to Act to Deliver His Fiduciary
Duties to Stop lllegal and Unethical Business Conducts by Plaintiff-Zhang

23. Started from January 24, 2012 to now, Dr. Liu has been fully in charge of all
US business activities with his supermajority voting shares and the Positions as the
Sole Founder, Sole Director, Chairman of the Board of Directors, and Chief Executive
Officer of TWC, and its parent company DrNaturalHealing. Under the Delaware State
statutory and common laws, Dr. Liu as the Chief Executive Officer for TechWorld
Medicals, Inc., DrHealing, Inc, DrNaturalHealing, Inc., collectively, THE US-BUSINESS,
and the Sole Board Member, is fiduciary and has acted in accordance with the fiduciary
duties of care, loyalty, and obedience for the US Business, as Dr. Liu’s entire career-
accumulation is in the US Business. Dr. Liu must lead the company against anyone who
acted to harm the US business, no matter who is a former employee, or a former officer,

such as Lilly Zhang.

In 2012, After Mr. Li Yuguo, Lilly Zhang’s then First Deputy General Manager for
TAIDE-China, reported to Dr. Liu that he personally observed many unethical business
conducts inside of the TAIDE-China’s workshop in Taizhou, a city usually with a high
humidity. One of these illegal activities was to pack multivitamins in a non-GMP facility

to cause heavy mold growth inside of the commercial bottles of multivitamins. The
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actual images were delivered to Dr. Liu. Then Dr. Liu asked Plaintiff-Zhang and
Weineng Zuo to complete the bottling inside of an USA GMP facility immediately. Purely
money driven, Plaintiff-Zhang and Weineng Zuo continued their malpractice in packing
these bottles not in USA, rather in Taizhou, China. As a medical professional and PhD
in human nutrition, Dr. Liu must take the right and forceful actions against Plaintiff-
Zhang’s unethical and illegal practice. In addition, after Dr. Liu received that copy of
Plaintiff-Zhang falsified FDA certificate from the Vietnam distributor on January 5, 2015,

Dr. Liu took the needed actions.

(1) Led the Company to build DrNaturalHealing name brand by changing the different
names of the companies, brands, and website domains to cost-effectively promote
Company’s interest, and consolidate all US Business’ intellectual properties,
including trademarks and barcodes into ONE: DrNaturalHealing.

(2) Consolidated all three federal tax IDs per the IRS Auditor’s request, so only one
tax ID has been used since May 2014 to file the tax return or for meeting the other
requirements from the federal and state government.

(3) Reported to the US FDA to stop Lilly Zhang ’s unethical and illegal business
activities; Lixin Lilly Zhang’s name must be on the FDA'’s debar black list.

(4) Reported to the Chinese CFDA to stop Lilly Zhang ’s unethical and illegal
business, particularly to stop to renew an importation license for medical devices
as she provided the falsified US FDA documents to Chinese CFDA for at least
three events. China-CFDA issued the fine and punishment again Lilly Zhang'’s old
TechWorld Corporation on October 27, 2017 (see Exhibit 3).

(5) Proposed and got all shareholders 98% Yes-Vote to acquire TWC by
DrNaturalHealing to prevent any more abuse of the name of TWC by Lilly Zhang.

(6) Filed two lawsuits in the Superior Court of the State of Delaware to stop Plaintiff-
Zhang'’s unethical and illegal business activities.

(7) Declared to the public in TWC’s website that US TWC did not form any business
branch outside of the USA to prevent Plaintiff-Zhang from further damaging US
TWC'’s reputation outside USA, particularly in China.

11



(8) Cited in TWC'’s website what Chinese CFDA issued work order in auditing TAIDE-
China’s facility after they observed so many wrong doings during a “flying-in”
auditing visit.

(9) Revoked TWC issued authorization to TAIDE-China for them to import the US-
made multivitamins by using the licenses issued by CFDA to US TWC.

(10) Issued the Authorization to the other Chinese Distributors to import these US-made
multivitamins by using the licenses issued by CFDA to TWC, to replace Plaintiff-
Zhang's TAIDE-China due to their severe unethical business practice.

(11) Supported the online purchase of NasalCare products worldwide, particularly from
China after the Alibaba provided a legal platform to promote international trading
activities.

(12) Filed new application to CFDA to have the importation license for medical devices
to replace Lilly Zhang’s TAIDE-China due to their severe malpractice.

(13) Collaborated with the US Border Control Agency to stop Lilly Zhang's illegal
shipment from China to USA by violating the US FDA'’s regulation.

(14) After the PA Court Order was issued on June 30, 2017, amended the falsely filed
TWC’s annual list of Officers which was illegally submitted by Plaintiff-Zhang in
November 2016.

All above actions taken by Dr. Liu were to meet the requirements as for the
company’s CEO and Director. Dr. Liu has consistently fulfilled his obligations as the
CEO and the Director. Each and all allegations brought in by Plaintiff-Zhang related to

what Dr. Liu did above was false, and was denied each time and all the times.
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Answer one by One

PARTIES

1. Denied. Plaintiff-Zhang was only a former officer of TechWorld Corporation,
Inc. (TWC). TWC was incorporated in the State of Nevada (NV-TWC) by Dr. Liu, the
Sole Founder, on November 17, 1998, about two years before Plaintiff-Zhang met the
Founder in October 2000. TWC’s principle place of business is currently located at 111
McCoy Street, Milford, DE 19963, which was fully relocated from Pennsylvania on July
15, 2012, after Lilly Zhang left TWC on January 24, 2012 by signing the Separation
Agreement with Dr. Liu under oath. Although Lilly Zhang’s principal place of business is
located at 405 E. Marsh Lane, New Port, DE 19804, it is an independent company
incorporated by Plaintiff-Zhang in April 2014 as a Delaware domestic company, not a
branch of NV-TWC. Plaintiff-Zhang reported to her attorney the untrue information and
verified her statement in an act of lying to the Court, same as she repeatedly did
perjuries in the PA Family Court and DE Superior Court procedures which are to be
pointed in the “Countercomplaint” section, in which Lilly Zhang will be listed as a

Counter-Defendant.

2. Denied. Dr. Liu is the Sole Founder, the Sole Director, the Chairman of the
Board of the Directors, and the CEO of TWC since January 24, 2012. Lilly Zhang’s
illegal meeting minutes issued on April 4, 2015 was passed with less than 1% voting-
shares during the illegal shareholders meeting which was illegally called by Lilly Zhang.
Lilly Zhang'’s action at that time was to use a strong-offense as a strategy to defend her
from being accused by Dr. Liu, after Plaintiff-Zhang falsified the US FDA’s document the
fourth time, was evidenced by the fake FDA certificate emailed by Vietnam Distributor to
Dr. Liu. Plaintiff-Zhang herself admitted that she “pass it to Vietnam distributor” — a clear
crime of falsification, in the PA and DE Court-filed documents. This point will be further

alleged in the relevant “Falsifying the FDA Documents” section in Countercomplaint.

3. Denied. In the past under the mismanagement of Plaintiff-Zhang before 2012,
the three US Businesses’ names, domain name and the product brand names were all

different, which resulted in the poor brand building for the US business. After a lengthy
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discussion by the Executive Team and approved by the Sole Director of the Board Dr.
Liu during the non-shareholder meeting time, who also holds 98% voting powder as a
shareholder, the name change was first done from TechWorld Medicals, Inc. to
DrHealing Inc., after the Management team got an oral agreement for selling his domain
name from the owner of www.drhealing.com. However, that person failed to deliver
what he promised. The Executive Team members and the Sole Director, and major
shareholder then agreed to further change the company’s name to be DrNaturalHealing.
The domain name and new products’ brand name all became DrNaturalHealing.
Plaintiff-Zhang expressed her “no” opinion for the name change as an action of
obstructing US Business operation after she lost all voting power on January 24, 2012.
Lilly Zhang’s illegal meeting Minutes issued on April 4, 2015 were full of false
information — to be alleged in Countercomplaint. Plaintiff-Zhang hated these
improvements Dr. Liu and the Executive team made. Plaintiff-Zhang was no longer a
part of TWC starting on January 24, 2012 after she exchanged with Dr. Liu for gaining
her sole management power in the Chinese business — Jiangsu Taide Pharma, Ltd.
(TAIDE-China).

4. Admitted. However, Plaintiff-Zhang breached the signed 28Jan2013-PMA
even before its sign-off, during the sign-off and immediately after sign-off to harm TWC,
as pointed out in the PA Court Case. In addition, Base-Pair Pharmaceuticals did not
compete with TWC or any US Business entities. It was dissolved one year after its
incorporation. Any party has the right to reduce the harmful effects caused by the

unethical business conducts by Taide-China. Taide-China is not a part of the US TWC.

JURISDICTION AND VENUE

5. Admitted. However, Plaintiff-Zhang falsely hijacked the name of TWC and
falsely acted on behalf of TWC to launch this case illegally, per facts provided in
General Denial. She is not an active officer or even an employee of TWC after January
24,2012.

6. Denied. Plaintiff-Zhang intentionally issued her false claims and falsely acted
on behalf of TWC. Defendants would like to take this unique opportunity to thank Lilly

Zhang’s attorney for bringing the case to this Court so Defendants now have the right
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place to defeat Plaintiff-Zhang forcefully, the Defendants need to conduct their business
without further obstruction from Lilly Zhang.

FACTUAL BACKGROUND

A. Formation of TechWorld Corporation, Inc.

7. Denied. Jiangsu Taide Pharma in China (TAIDE-China) was not an affiliate of
the US TWC. Although Plaintiff-Zhang was repeatedly lying to the public that TAIDE-
China was a branch of US TWC by hiding the fact that TAIDE-China was founded by
Mrs. Ben Shuzhen (70% shares) and Ms. Zhang Lina (30% shares), two Chinese
citizens who were never a part of US TWC., although Mrs. Ben and Ms. Zhang are
Plaintiff-Zhang’s mother and sister. The Chinese government authorized independent
auditing firm conducted the annual auditing and verified that the two shareholders of
TAIDE-China were Mrs. Ben and Ms. Zhang. See Exhibit 8. Falsely claiming TAIDE-
China as a branch or an affiliate of US TWC was Plaintiff's new act of lying to the Court.

8. Denied. This was a verified false statement no matter how many times
Plaintiff-Zhang lied about the real events as recorded by the Secretary of Nevada State,
as Defendants clarified in the General Denial section, paragraph 1. Plaintiff was never a
co-founder or a majority shareholder of TWC, since she did not invest a single penny to
TWC after she got more than $130,000 from her first divorce in 2003, nor did bring in
any intellectual property. She did bring these pieces of wooden furniture into Dr. Liu’s
house but brought them out after her 2" husband filed the divorce. She got the position
as the top manager after she induced Dr. Liu to love her and she was granted the 25%
shares of the TWC per signed the agreements during the red-hot loving period, as TWC
purchased Corisen Groups with its total 50% shares, half from Plaintiff-Zhang, and half
from Dr. Liu’s TWC total shares. Dr. Liu, the sole owner of Corison Group with 3 US
PTO granted patents, holding the entire 50% shares for selling Corisen Group to TWC.
Therefore, Dr. Liu, as the Sole Founder of TWC and Sole Founder of Corison Group,
LLC, has 75% shares in the new TWC. No matter what happened between Plaintiff-
Zhang and Dr. Liu before January 24, 2012, Plaintiff-Zhang totally gave up her shares in
the US Business (TWC of course was part of the US business) to Dr. Liu after she

signed the 24Jan2012 Agreement under oath. The last statement in this section
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“Plaintiff-Zhang is also the majority shareholder of TWC” was false, and is against what
was stated in the PA Court Order, and is in contempt of the PA Court Order, and was
lying to the DE Court.

9. Denied. Same as Defendants stated in General Denial section, and in Answer
No. 7 above. Dr. Liu became the CEO and the Sole Director of TWC on January 24,
2012. The newly added “Wuxi Meitai Biotech, Ltd.” was dead after Lilly Zhang used the
Wouxi local government’s 600,000-Yuan fund and free-rental space for two years.
Plaintiff-Zhang lied about that Wuxi Meitai business relocation from Wuxi to Taizhou.
Plaintiff-Zhang cheated all other TWC shareholders by building a Zhang-family business
Jiangsu Taide Pharma Lt. (Taide-China) on 31Dec2009 under the full control of her
mother (70%) and sister (30%), collectively100% voting shares. Not one penny from
TWC was invested as Taide-China is a pure Chinese domestic company and Taide-
China enjoyed many unique supports from the local government, which was heavily
influenced by Lilly Zhang’s classmate Sun Zhengcai, a powerful politician (Lilly Zhang
proudly called her classmate as the young superstar in politics) who was brought down
on July 13, 2017 due to his numerous criminal conducts, including receiving the bribery
money for more than $100 million dollars and having improper sex with more than 100
young women. Lilly Zhang’s Taide-China business got so much favor due to her
classmate’s impact to the local government. Plaintiff-Zhang grossly breached her
fiduciary duties as a chief executive officer of TWC before 24Jan2012 by using TWC'’s
name reputation, know-how technology, Dr. Dr. Liu filed patents in China and other
accumulated TWC properties to build her Zhang- family empire in Taizhou City, China.
In addition, Plaintiff-Zhang on November 3, 2011 wired the $158,000 fund from TWC
bank account to her Zhang-family business bank account in China for faking funding
TAIDE-China, but was fully returned to USA in February 2012 to Lilly Zhang’s personal
bank account, a crime of embezzlement. Her crime almost caused TWC out of
business. How can Plaintiff-Zhang now falsely file a case against Dr. Liu, TWC Founder
and the holder of all US patents? Lilly Zhang’s crime in stealing TWC'’s fund was
reported to the local policemen but due to her high skill of cheating, that case was not

filed and pursued by the Commonwealth of Pennsylvania.
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B. Mr. Liu’s Misconduct and Breach of Fiduciary Duties

Since the title was a false attack to Dr. Liu, Defendants repeated Dr. Liu’s name here in

the title by suffering further from the pain of bad-trap set up by Lilly Zhang.

10. Denied. Similar to Lilly Zhang’s father Mr. Jing Zhang who had 7-years jail
sentence in China, Mr. JB Liu was falsely jailed, mainly caused by his then-deputy who
was the direct beneficiary in using the money who borrowed. Mr. JB Liu did not borrow
and did not use that money from the criminal lender with a monthly interest rate of 30%.
Mr. JB Liu was falsely jailed just because he was the legal representative for that
company. During the normal living-together days with Dr. Liu, Lilly Zhang, as a sister-in-
law, had her sympathy for Mr. JB Liu’s unfortunate. However, she used that case as a
weapon and tried hard and used as frequent as she could to hurt Dr. Liu, to intentionally
cause Dr. Liu a heart attack. From this filed case, the Court can see Plaintiff-Zhang
used as many times as possible to paint a dark picture of Dr. Liu and his brother. On the
other side, as a sister-in-law for Mr. JB Liu, Plaintiff-Zhang got tremendous benefit from
what Mr. JB Liu invested in China R&D of building the whole set of the mold for making
NasalCare medical devices, and the refill packets, as well as the commercial package.
Without Mr. JB Liu’s prior huge investment before Mr. JB Liu was falsely jailed in 2004,
Plaintiff-Zhang can never build her Zhang-family fortune. When Mr. JB Liu was out of jail
in 2011, he arranged a wholesale deal to a large company to sell Plaintiff-Zhang
managed medical devices based on what Mr. JB Liu developed before he lost freedom.
Dr. Liu tried hard to bridge this win-win deal. However, Plaintiff-Zhang used her unique
superior position to refuse that deal, which caused Mr. JB Liu no income before the
Chinese New Year in 2012. Plaintiff-Zhang is an immoral person, period, a conclusion
reached by her once-deeply-in-love husband.

It was needed to mention Lilly Zhang’s father, Mr. Jing Zhang who heavily
influenced his daughter Lilly Zhang, the former chief officer of TWC. Mr. Jing Zhang
intentionally killed his patient when he was working in a clinic as a standing physician.
Mr. Jing Zhang escaped without punishment from that clinic. However, in a late time, he
wrongly expressed his biased ideas against the central government and was jailed for
his crime of causing a local instability. Plaintiff-Zhang was the one who delivered foods
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to her jailed father for many years as a way to show her then-husband Dr. Liu why she
was the most favored daughter for her once-jailed father, and a one-time murder.
Plaintiff-Zhang told these historical stories during the red-hot loving period with joy and
pride. However, when came to argument with Dr. Liu, she was intentionally and
repeatedly using the wrong case of Mr. JB Liu to humiliate Dr. Liu, for more than
hundreds of times. Plaintiff-Zhang even insisted to have Mr. JB Liu’s name be included
in the 28Jan2013-PMA. Lilly Zhang’s wrong action was criticized by the Judge in the PA
Court Order.

11. Denied. It was a false attack against Dr. Liu. After Alibaba’s huge IPO,
Chinese consumers had more online purchases from the international market. It is a
normal business practice for Dr. Liu and THE US-BUSINESS TWC to sell the
NasalCare® products to anyone who ordered online. Many Chinse small businessman
and business women bought NasalCare items from then www.drugstoreonline.com very
cheaply, to which DrNaturalHealing /THE US-BUSINESS TWC was a supplier.
DrNaturalHealing /THE US-BUSINESS TWC asked Drugstoreonline.com to raise its

retail price several times, as they sold at very low price. Plaintiff-Zhang was not working

in USA and she did not know or pretend not know what happened here at THE US-
BUSINESS TWC’s headquarter here at Milford Delaware, but rather took an easy

approach to blame Dr. Liu for selling the products cheaply to China.

Even if Dr. Liu and DrNaturalHealing/THE US-BUSINESS TWC competed with TAIDE-
China business, that would have been a US vs China two-company competition, as
TAIDE-China is never a branch or affiliate of THE US-BUSINESS TWC as falsely
claimed by Lilly Zhang. Plaintiff-Zhang very skillfully played a cheating game by fooling
THE US-BUSINESS TWC shareholders to support her Zhang-family business in China
and induced them with covering-their-China trip cost (as a promise). Plaintiff-Zhang
never delivered what she promised. It was told by Plaintiff-Zhang that “her blood and
soul was for seeking for money.” Money was placed at the highest place above all other
thing. That’s why she used all her skills and tactics, legal or illegal, moral or immoral, to
make a huge fortune in China, by falsely using THE US-BUSINESS TWC name.
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Plaintiff-Zhang also intentionally shifted the attention of her crime in falsifying the
FDA'’s document the 4th time as discovered by the Vietham distributor and reported to
Dr. Liu on January 5, 2015. The first part of 2015 was a nightmare for Plaintiff-Zhang
after her new crime of falsifying the FDA’s document was discovered. Dr. Liu’s action of
forwarding that emailed fake FDA document to the right law enforcement agents was
seriously attacked by Lilly Zhang, and her first ex-husband, simply they were the team
to have committed that crime together. Even in the court filed document, Plaintiff-Zhang
performed a crime of perjury by intentionally and falsely stating that Dr. Liu provided that
fake FDA document to her. After the Vietham Distributor emailed that fake FDA
document to Dr. Liu, Plaintiff-Zhang skillfully strategized her hiding and denial approach
by falsely blaming Dr. Liu, who filed the divorce on October 7, 2013, almost exactly 12
months ago when Plaintiff-Zhang committed that crime in October 2014. How could a
highly educated Dr. Liu would provide an illegal document to his to-be-divorced wife,
particularly after suffered many abuses, including being injured by then wife Lilly Zhang.
Plaintiff-Zhang was jailed for overnight after the two Pennsylvania policemen observed

how severely Plaintiff-Zhang injured Dr. Liu on June 2, 2013.

12. Denied. This is another false attack against Dr. Liu. Forming any company
without actual operation never caused any expenditure or resource for the other entity.
THE US-BUSINESS TWC'’s headquarter is always here at 111 McCoy Street, Milford,
Delaware after July 15, 2011 under Dr. Liu’s direct leadership. Why would Dr. Liu want
to cause himself a loss? Lilly Zhang'’s false attack has no logic.

13. Denied. This is a new false attack against Dr. Liu. From October 2008 to
November 2015, Dr. Liu did not have a single China trip. Dr. Liu did not register any
company in China during that 8-year-period of time. Dr. Liu cannot be held responsible
for anyone else did. This is same as for what Plaintiff-Zhang did by using Dr. Liu’s name
in China without his notice. One example was that TAIDE-China was paying Dr. Liu a
high salary as reflected in TAIDE-China’s accounting book per what Lilly Zhang's sister
Lina Zhang told Dr. Liu. However, Dr. Liu never received a penny from TAIDE-China.
Rather, what were paid to Dr. Liu was used by Plaintiff-Zhang as a free money to

conduct her illegal activity, such as buying gift to send her once famous classmate Sun
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Zhengcai for gaining his powerful influence on the local Taizhou City officials. That
happened. When Dr. Liu reported Lilly Zhang's wrong doing to the Chinese CFDA,
CFDA sent the case to its branch in the local Taizhou City. That branch refused to test
the ingredient Yellow 5 and sodium bicarbonate inside of Plaintiff-Zhang falsely made
NasalCare Refill packet. That two ingredients were not included in the CFDA- approved
product. However, Plaintiff-Zhang just added in for her special cheating purse. Due to
the falsely reported “unable to detect” from the Taizhou local office of the CFDA,
Plaintiff-Zhang escaped from being punished by the CFDA. It is a typical game for
Plaintiff-Zhang to paly - money buying favor from any one, including the Chinese Judge
who presided Lilly Zhang’s case against another medical device manufacturer in the

same Jiangsu province, China.

As Dr. Liu could anticipate, Plaintiff-Zhang might report that falsely paid salary to
Dr. Liu from TAIDE-China as an evidence for the US IRS to fine Dr. Liu for un-reported
income. Plaintiff-Zhang can play the game by confusing the IRS with the she-said he-
said approach — which was used by Plaintiff-Zhang when she filed the Court document
by falsely stating that the fake FDA document was given to her by Dr. Liu. Even worse,
Plaintiff-Zhang could have several brave witnesses from TAIDE-China to launch a false
attack against Dr. Liu for that falsely paid salary, or the other issues. Anything could
come out from Lilly Zhang’s smart brain supplied with the cold blood pumped from her
dark heart. This could happen after Dr. Liu read through this baseless and false lawsuit

filed to meet at least one purpose of damaging Dr. Liu’s reputation.

14. Denied. Same as Plaintiff-Zhang played bad games as pointed out in Answer
13, Dr. Liu cannot be held responsible for anyone did in China as Dr. Liu did not visit
China during that time. If any business competed with TAIDE-China, it was not an act to
harm US TWC, since TAIDE-China is not a branch of US TWC. Plaintiff-Zhang just
used US TWC for gaining special benefits without contributing to US TWC’s tax return a
single penny from 2011 to 2016. The deleted part “in April 2015 when” in the amended

Complaint reflected Lilly Zhang’s inner discomfort at that time after her crime of

falsifying the FDA’s document was discovered by the Vietnam Distributor and forwarded
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to Dr. Liu on January 5, 2015, and Dr. Liu took the action to protect his US Business at
that time.

15. Denied. Plaintiff-Zhang now added more fire into her false attack weapon by
using the serous terms of “illegally” and “intentionally.” As Dr. Liu learned from his
colleagues in China import-export monitoring agency, following the Chinese CFDA
regulation, the local border control agency treated nasal cleanse pre-mix as a non-
classified washing material, like soap. It is not a medical device, not food, not cosmetic.
It was not classified as it is very safe for cleanse use. The border control agent
instructed the buyer in China to report the major ingredient as the product name — sea
salt is the major ingredient. Right or wrong in China, Dr. Liu did not do anything in China
and was not responsible for anything happened there. Dr. Liu offered Plaintiff-Zhang
this free information for not launching more false attacks. Time is valuable for all and
why wasted the Court’s resource and energy for launch these nonsense false attacks
due to Lilly Zhang’s lack of the knowledge in regulations from the Chinse CFDA? One
more lesson to offer: The US FDA exports had a direct telephone conversation with Dr.
Liu and nasal cleanse pre-mix is not treated as a part of the medical device. Plaintiff-
Zhang here and now is intentionally manufacturing an artificial jail to put Dr. Liu in based
on her biased belief and lack of the basic knowledge in US FDA and Chinese CFDA.
Lilly Zhang’s nuclear weapon used here against Dr. Liu is a spoiled piece of food. Who

offers it who smells it.

As highly educated as Plaintiff-Zhang was, she misunderstood the difference
between sodium carbonate from sodium bicarbonate, and then paid a big money to let
her first ex-husband Weineng Zuo to make a huge amount of nasal rinse packets in
Tianjin City, China, in a very dirty workshop, by using the illegally added wrong
ingredient to make the very poor product in China, but falsely claimed as “Made-in-USA”
under the name of the US TWC, to harm numerous consumers. That’'s why Dr. Liu
asked Plaintiff-Zhang to stop her malpractice. At least no harm is the lowest standard
for TWC to offer. But, Plaintiff-Zhang frequently did below the lowest ethical standard in
China.
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16. Denied. After 24Jan2012, Dr. Liu has the collected authorities previously had
by both Dr. Liu and Lilly Zhang, a true supermajority voting power. Also, as defined in
both 24Jan2012 and 28Jan2013 agreements, Dr. Liu has all the authorities to act on
behalf of any US Business. Plaintiff-Zhang intentionally forget what was defined in these
agreements, although these two agreements were signed after Plaintiff-Zhang
intentionally had hidden more than 16 million Chinese yuan of the marital property from
her then husband Dr. Liu, a repeated criminal conduct. Without any authority to
represent US TWC, Plaintiff-Zhang illegally (1) opened a bank account on January 15,
2013 in Downingtown, PA; (2) hijacked the payments to TWC twice from Singapore
distributor in February and March, 2013; (3) Embezzled TWC'’s fund for more than
$70,000 in June and August 2013; (4) transferred the ownership of the Trademark
ONE-OK in China from the US TWC to her Taide-China in April 2014; (5) transferred
the ownership of the Trademark BiKeLe (£ 7] ’k) in China from the US TWC to her
Taide-China in April 2014; (6) changed the US-TWC'’s business operation address from
111 McCoy Street, Milford, DE 19963 to 405 E. Marsh Lane, Unit #6, Newport Industrial
Park, Newport, DE 19804 in the US Patent and Trademark Office database; (7) altered
the list of TWC’s officers in the Secretary of the Nevada State in November of 2014,
2015 and 2016. Plaintiff-Zhang is a skillful liar and can act very bravely without

respecting any laws.
17. Denied. All sub-entries were false attacks, and all were denied one by one.

(a) Denied. It was signed by then husband for wife to meet the urgent need to
complete the bank auditing on that afternoon while Plaintiff-Zhang was in deep sleep in
China. The entire case was a $100 bank give-away gift if anyone opened a new bank
account. Unlike Lilly Zhang, Dr. Liu never opened a bank account by himself alone so
Lilly Zhang’'s name was included in that new account. In the past, husband and wife
agreed to sign for each other if no negative effect could be caused for the non-present
party in light of the frequent international travels, particularly by Lilly Zhang. If Dr. Liu
intentionally forged his wife’s signature for harming her, why he brought that piece of
paper home? That $100 bank account was closed without any further effect. Plaintiff-

Zhang has used this piece of paper for at least 20 times in all kinds of false attacks. As
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a matter of fact, it was Plaintiff-Zhang herself forged THE US-BUSINESS TWC'’s By-
Laws by falsely signing the By-Laws dated on December 8, 1998 at a time in 2002. See
Exhibit 9. Because Plaintiff-Zhang forged the FDA documents for 4 times, she needed

to make a story in this category to paint Dr. Liu to dilute her criminal effect.

(b) Denied. After Plaintiff-Zhang had stolen TWC bank deposit at a total of
$158,000 on November 3, 2011, TWC was seriously lack of fund. That stealing event
triggered the two parties to sign the Separation Agreement on January 24, 2012 as a
way to stop Plaintiff-Zhang to touch the US business bank account. In exchange, Dr. Liu
gave up his marital property in China — such a huge marital property hidden under oath
by Lilly Zhang. Because Plaintiff-Zhang cheated Dr. Liu from 16 million Yuan as 1 dollar,
Dr. Liu must pay all kinds of bills at the time of almost nothing left in the family bank
account nor the US Business bank account. Dr. Liu was under a huge pressure to look
for investors. Also, after Dr. Liu learned that Plaintiff-Zhang was planning her new

wedding at the 2013 new year holiday, Dr. Liu created an account in www.match.com. A

very skillful online dating criminal group targeted Dr. Liu by saying to invest a big money
into TWC or buy the US business. Although Dr. Liu did all kinds due diligence checks
for her investment into TWC by “using her father left to her,” it was cheated by that
criminal group under a fake lady’s name. Dr. Liu reported that crime to the related
government agencies, included asking FBI for help. The loss was a real big pain for Dr.
Liu. It was a bad year after Dr. Liu became very vulnerable financially due to the crime
Plaintiff-Zhang committed at the end of 2011. The two criminal women, one was Lilly
Zhang, a TWC company inside criminal, the other, an online-dating criminal lady. Dr. Liu
reported the full event to the IRS auditors and it was classified by the IRS officers as a
true business loss in seeking for business investment. Dr. Liu was a victim for the two
different cases, not a criminal, as Dr. Liu did not get any money, rather lost a big money
in each case. Plaintiff-Zhang was a criminal, not a victim, as she illegally transferred
TWC'’s business fund to her personal bank account. In this filed case, Plaintiff-Zhang
mentioned this criminal case many times. Dr. Liu will use this answer 17(b) to address

these false attacks to Dr. Liu for embezzling company’s fund.

23



(c). Denied. Same as explained in above (b). The bad debt classification was
approved by the IRS auditor.

(d) Denied. Although the first delivered parts were bad, the supplier replaced
these fully, and in more than 50% extra amount, as their gesture to do a long-term
business collaboration. Plaintiff-Zhang and her inner secret reporter Weineng Zuo were
no longer working for the US Business, they did not know what were happened in a late
time. Plaintiff-Zhang just used her false estimate of the business loss to attack Dr. Liu
numerous times. The reason for CVS to return the product was due to lack marketing
promotion for that brand-new class of the product for preventing asthma by performing
nasal irrigation, and little sales happened one year after placing on their shelves.

Plaintiff-Zhang falsely attack Dr. Liu by her biased belief, not by the fact.

(e) Denied. Nasal irrigation products were developed by Mr. JB Liu in 1999 and
2000, long before Plaintiff-Zhang visited Mr. JB Liu’s newly built facility in China. Mr. JB
Liu knew a lot more than Plaintiff-Zhang about how to make a better nasal irrigator. The
original pre-mix formula created by using Mr. JB Liu’s fund was used by Lilly Zhang's
family business in China to make a fortune. It is not hard for them to file any new
patents. Lilly Zhang's false attack here was from her poor judgement on who can make

a better nasal irrigator.

(f) Denied. Dr. Liu’s declaration on www.techworldcorp.com was a fight against

the discovered crime committed by Lilly Zhang. After Lilly Zhang’s 4™ falsification of the
FDA'’s document was discovered, Dr. Liu must take the needed action to reduce the

harm from that crime for TWC, same as presented in General Denial, B.

(g) Denied. After Plaintiff-Zhang and Weineng Zuo left TWC, their TWC emails
must be stopped for use, particularly to stop their potential criminal activities by using
TWC’s email addresses. It is a normal business management. Plaintiff-Zhang falsely

called the normal business practice as a hijacking.

(h) Denied. TWC is legally a one-director company. Issuing a meeting minutes
after the real event, such as signing Plaintiff-Zhang out of US Business (TWC) on

January 24, 2012, must be documented with a formal meeting minute. For sure, that

24



sign-off happened after the two major shareholders seriously discussed at that home
address on that day. Lilly Zhang's false attack was due to her lack of basic knowledge

of the NV-business laws.

(i) Denied. Plaintiff-Zhang hated Dr. Liu for forwarding her criminal evidences to
the FDA officers, or reporting to the other government agencies after her crime was

discovered on January 5, 2015.

(j) Denied. Same as explained in above paragraph (i). In addition, Plaintiff-Zhang
(1) illegally shipped her China-made products using Dr. Liu’'s US Business’ NasalCare
brand to reverse the import-export of medical devices against the US FDA and Chinese
CFDA’s regulation; (2) illegally used DrNaturalHealing’s name and address as shown
on the US CBP’s letter. Plaintiff-Zhang committed crime but here and now she blamed

Dr. Liu for causing problem. Such a liar.

18. Denied. After DrNaturalHealing acquired TWC, any internal business
consolidation was a normal activity for the US Business. It was beneficial to consolidate
all related business information, including barcode prefix, under one company name.
Lilly Zhang, failed to follow through her signed Agreement for fully respecting Dr. Liu’s
overall authority in managing US Business. She did interrupt and she is continually
doing so even the PA Court Order was against her. She needs to read what she signed
on 24June2012 and even on 28Jan2013. She has no any right to object Dr. Liu’s effect
in managing the US business. What she did for falsely sending her ownership-right to
GS1 was a gross violation of the signed Agreements. She has no any moral obligation
to respect the signed Agreements under oath. Lilly Zhang’s obstruction in US Business
management cost Dr. Liu and company to purchase another set of the bar code to
continue US Business, and wasted a lot resources for the US Business. Her false

representation of TWC in the GS1 case was unforgiveable.

19. Denied. The shareholders meeting was called illegally on April 4, 2015 by
Plaintiff-Zhang as she lost all voting and managing authority for TWC on January 24,
2012. The meeting and its minutes were illegal as only one shareholder with less than
1% voting shares was eligible for participating in TWC’s shareholders meeting.
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Particularly, that illegal meeting was held one day after TWC was officially acquired by
DrNaturalHealing on March 4, 2015.

20. Denied. This was another false attack based on Lilly Zhang’s illegal meeting
on April 4, 2015. After January 24, 2012, Dr. Liu has the overall authority to manage the
US Business. Plaintiff-Zhang was out of the US Business management. However, she
breached the signed agreement to cause all kinds of problems. Her behavior shown at
home always expressed at business management. After January 24, 2012, Plaintiff lost
all capacity and authority to act on behalf TWC to change the information hosted at the
Nevada Secretary of State. She did not once, but as frequently as she had money to

“amend” the company’s registration information.

21. Denied. Again, after January 24, 2012, Dr. Liu has all authority to act on
behalf of any US business entities to manage US business’ intellectual properties.
Responding to the review questions were done truthfully and factually. The Examiner at
the USPTO granted the trademark application. Lilly Zhang, after receiving the
30June2017 PA Court Order, filed her opposition extension twice, to intentionally delay
the final registration of the US business trademark. Lilly Zhang’s action was a gross
violation of the PA Court Order.

22. Denied. After the PA Court Order issued on June 30, 2017 in favor of Dr. Liu,
Dr Liu must amend the illegally altered Nevada registration by Plaintiff-Zhang on
November 30, 2016. She has no any authority to alter TWC registration. The illegal
decision made during the illegal shareholders meeting organized illegally by Plaintiff-
Zhang was never accepted by the shareholders with 98% voting power.

23. Denied. Since Plaintiff-Zhang secretly arranged international shipment of the
US-Made multiple vitamins to China after the CEO of THE US-BUSINESS TWC
revoked the authorization to TAIDE-China, for any more shipments because it was
illegal. TAIDE-China’s unethical and illegal business practice as alleged by Dr. Liu in
the DE Superior Court, had to be stopped by TWC as TWC holds the license for
exporting multiple vitamins to China. TAIDE-China was never a party during the process
of application. Dr. Liu defended the application in person in Beijing China and obtained

these 5 licenses. Plaintiff-Zhang abused these licenses for many years. Dr. Liu acted on
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behalf of the US TWC to do the correct exportation to China. TAIDE-China was fired
due to its repeatedly performing illegal business activities, and harm millions of pregnant
and lactating women and their babies in China with fungi-contaminated vitamin tablets,
for too long, too severe. Lilly Zhang’s crime in knowingly and willingly to hurt these

vulnerable population for a profit.

24. Denied. Dr. Liu’s letter was an official letter to inform the Chinese Food and
Drug Administration ("CFDA ") to cancel what Dr. Liu previously (2011) issued
“Authorization to TAIDE-China for Distributing ONE-OK 5 Products due to Lilly Zhang’s
illegal and unethical business conducts since 2012. Plaintiff-Zhang bought unbottled
multivitamins and shipped these tablets in bulk to her TAIDE’s workshop for bottling
multiple times. These tablets were contaminated heavily with fungi. When their secret
and illegal activities were accidently discovered by Dr. Liu in August 2015, Dr. Liu filed a
law suits in the Superior Court of Delaware to stop their illegal activity. Plaintiff-Zhang
lied to mislead the Court by linking their DE case with PA family divorce case in order to
continue her unethical and criminal activities. Dr. Liu had to make a decisive decision to
cancel his authorization and let the other company to distribute these USA-made

multiple vitamins.

25. Denied. Same as stated in Answer 24, Dr. Liu has all the right to issue the
official letter to inform the Chinese CFDA to cancel what Dr. Liu previously (2011)
issued “Authorization to TAIDE-China for Distributing ONE-OK 5 Products due to Lilly

Zhang’s illegal and unethical business conducts since 2012.

26. Denied. Dr. Liu has all the right to help the new distributor to sell the US
Business made ONE-OK 5 Products after he revoked the previously authorization to
TAIDE-China for Distributing the nutritional products due to Lilly Zhang’s illegal and

unethical business conducts since 2012.

27. Denied. After received no-objection from the current shareholders of the US
Business, Dr. Liu has all the right to set up a branch of DrNaturalHealing in China to
manage its new business activities in China. Plaintiff-Zhang must face the on-site

competition between the US Business and Taide-China, her Zhang-family company.
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COUNT |

28. Defendants state and reincorporate their statements in preceding paragraphs

hereof by reference into this count as if fully recited herein.

29. Denied. As a sole director and Chief Executive Officer of TWC, Dr. Liu has
been continually fulfilled his fiduciary duties to the Company and its shareholders since
January 24, 2012. What Plaintiff-Zhang called here “before his removal” was an illegal
statement. Dr. Liu has been CEO from January 24, 2012 to today. No one has any
authority to remove him. Plaintiff-Zhang cannot illegally use the less than 1% vote

against 98% vote to remove Dr. Liu from all his management positions.

30. Denied. Plaintiff-Zhang repeated what she falsely alleged in Paragraph 17 all
over again, such a waste for the Court’s resource. Dr. Liu has been consistently fulfilling
his fiduciary duties, same as listed in General Denial 2, and Answer 17, each sub-
paragraph and there is no need to repeat these already answered false allegations, to
save the Court’s time. As a collective denial, all allegations brought by Plaintiff-Zhang

here are false.

31. Denied. Indeed, the TWC has suffered huge damage due to Lilly Zhang’s
illegal activities by abusing the name and resource of US TWC.

COUNT I

32. Defendants state and reincorporate their statements in preceding

paragraphs hereof by reference into this count as if fully recited herein.

33. Denied. Same answer as in Paragraph 17. It was Dr. Liu’s responsibilities
to stop Lilly Zhang’s unethical business conducts in China, to protect the US TWC’s

name and reputation.

34. Denied. Again, since January 24, 2012, it was Dr. Liu’s responsibilities to
stop Lilly Zhang'’s unethical business conducts in China to harm millions of consumers,

to protect the US TWC’s name and reputation, by all means.

35. Denied. The NasalCare trademark and the Company Prefix assets are all US

Business’ properties and can be listed in either the subsidiary or the parent company
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after the acquisition. It is a normal business practice. Plaintiff-Zhang hated this cost-

saving and grossly interrupted the US Business operation.

36. Denied. Dr. Liu must correct Lilly Zhang illegally entered information in the
Nevada State, particularly after the 30June2017 PA Court Order was issued.

37. Denied. Same as Answer 17(d). Lilly Zhang lied to the Court again by her
partial knowledge of the TWC business operation in late 2013 after her ex-husband left
the US Business on July 31, 2013.

38. Denied. Lilly Zhang had another false attack here. It was herself conducted

crime by using the name of TWC many times.

39. Denied. Lilly Zhang had another false attack here, and it is a disrespect of the
PA Court.

40. Denied. Lilly Zhang lied, as she was not an active officer of TWC. Her entire
interest is on her Zhang-family business in Taide-China, and she made money legally

and illegally.
COUNT I

41. Defendants state and reincorporate their statements in preceding paragraphs
hereof by reference into this count as if fully recited herein.

42. Denied. After Lilly Zhang committed crime was discovered by the Vietham
Distributor, Dr. Liu must take all necessary approached to distance US Business TWC

from Taide-China.

43. Denied. Same as Answer 42. US TWC is not responsible for Taide-China’s

unethical business conducts.
44. Denied. Same as Answers 42 and 43. Taide-China is not a part of US TWC.

45. Denied. It was exact right for these US and Chinese government agencies to
investigate Lilly Zhang unethical and illegal business conducts after Dr. Liu truthfully

reported these facts.
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46. Denied. The less money made by Taide-China from doing unethical

business, the better.
COUNT IV

47. Defendants state and reincorporate their statements in preceding paragraphs

hereof by reference into this count as if fully recited herein.

48. Denied. Same as Defendants answer in Paragraph 17 (b). Lilly Zhang has a
false attack here due to here misclassification of the event. Her criminal act of stealing
TWC'’s fund with $158,000 was the root cause of the problem.

49. Denied. Same as Defendants answer in Paragraph 17 (d).

50. Admitted. Indeed, NasalCare trademark and barcode prefix belong to US
Business, not Lilly Zhang’s Taide-China.

51. Denied. Dr. Liu, as the CEO and Sole Director of TWC after January 24,
2012, has all authorities to manage the US Business, including managing the

NasalCare trademark and barcode prefix.

52. Denied. It was Dr. Liu who took all the needed actions against Lilly Zhang’s

damages after her signed-away from the US Business on January 24, 2012.
COUNT V

53. Defendants state and reincorporate their statements in preceding paragraphs

hereof by reference into this count as if fully recited herein.

54. Admitted. Indeed, US Business’s intellectual properties are under the

protection of Dr. Liu.

55. Denied. Plaintiff-Zhang issued another false statement to attack Dr. Liu. Lilly
Zhang’s bravery in lying and in launching the false attack were the direct results of the
influence of her murder-and-jailed father Jing Zhang. Dr. Liu did not transfer any
intellectual properties or business secret to any party. Anyone in the world can file their

patent applications.
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56. Denied. Plaintiff-Zhang issued one more false statement to attack Dr. Liu.
Lilly Zhang was skillful in making money unethically, but not good in invention. She was
good by adding her name after Dr. Liu wrote the inventions in China. The same way she
did for Dr. Liu’s book. Lilly Zhang strongly insisted by adding her name after Dr. Liu
wrote his first book about the Common Cold. The reason? “The book was related
NasalCare business” and she was then the President of the Business before the end of
2011. Such a dominant woman? For the number 2 and number 3 books, Dr. Liu refused
to add her name as she did not contribute at all. Lilly Zhang committed a domestic
violence by tearing the proof-copy of the book into small pieces and defamed Dr. Liu
had an improper relationship with the co-author. Dr. Liu submitted the photos of her

violence to the PA family Court.

57. Denied. Plaintiff-Zhang issued one more false statement, as she never knows

how to create nor how to protect US TWC’s inventions.

58. Denied. Plaintiff-Zhang issued one more false statement, as she biasly
treated the other’s inventions all from Dr. Liu.

59. Denied. Plaintiff-Zhang must respect PA Court’s will and stop misrepresent

TWC anymore. Enough lies are enough. What a waste for all the parties!
COUNT VI

60. Defendants state and reincorporate their statements in preceding paragraphs

hereof by reference into this count as if fully recited herein.

61. Denied. Plaintiff-Zhang lied and misled the US Business shareholders and
Chinese consumers by stating that Taide-China was a branch of the US TWC. These
unethical business conducts in by Taide in China damaged US Business TWC’s name
and reputation. Any actions taken on behalf of the US Business against Taide-China
were justified, including forming Base-Bair Pharma in China to reduce the harm caused
by Taide-China.

62. Denied. Lilly Zhang was in contempt to the PA Court again by falsely stating
Dr. Liu had no authority in managing any US business entities, including TWC.
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Changing TWC'’s information in the Nevada State was illegally done by Lilly Zhang
several times after January 24, 2012. These illegal changes must be corrected by Dr.
Liu.

63. Denied. US Business name and resources were abused by Lilly Zhang to

benefit her Zhang-Family business — Taide-China, then damaged US TWC'’s reputation.
COUNT VII

64. Defendants state and reincorporate their statements in preceding paragraphs

hereof by reference into this count as if fully recited herein.

65. Denied. Here again, Lilly Zhang falsely attacked Defendants by her self-
made up stories. Dr. NaturalHealing has all right to consolidate its intellectual properties

under Dr. Liu’s leadership.

66. Denied. Lilly Zhang repeated her false attacks to waste the Court’s resource,

which is a disrespect to the Court.

67. Denied. ltis the time for Lilly Zhang to pay for her intentional damage to the

US Business’ reputation.
COUNT VI

68. Defendants state and reincorporate their statements in preceding paragraphs

hereof by reference into this count as if fully recited herein.

69. Denied. Lilly Zhang misclassified the events, and lied about the nature of the

actual events, and is a repeat act in misleading the Court.

70. Denied. Lilly Zhang ignored the PA Court Order to falsely claim that Dr. Liu
acted without authority. Lilly Zhang intentionally misleading the Court by mixing the

TAIDE-China with US Business entity was a contempt of the Court.

71. Denied. Lilly Zhang's false statements submitted to the PA Court were
denied by the PA Court, and will be denied now by the DE Court.

COUNT IX
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72. Defendants state and reincorporate their statements in preceding paragraphs

hereof by reference into this count as if fully recited herein.

73. Denied. By hijacking TWC’s name to file a false claim is criminal and
punishable. All US Business Entities’ properties are under the full management of Dr.
Liu after he gained the super maijority voting power on January 24, 2012. Lilly Zhang
ignored the power of the PA Court and was to mislead the DE Court here by listing

these items dishonestly.
74. Denied. Filing a false claim can never win.

75. Lilly Zhang is under a powerful pressure to cause trouble in USA as her
classmate Sun Zhengcai in China was brought down due to his multiple criminal
conducts. This case reflected Lilly Zhang’s desperate by lying and launching her

multiple false attacks to further interrupt the US Business’ normal operation.
COUNT X

76. Defendants state and reincorporate their statements in preceding paragraphs

hereof by reference into this count as if fully recited herein.

77. Denied. Lilly Zhang cheated the US TWC’s shareholders by labeling her
Zhang-family business as the branch of the US TWC then conducted many unethical
business activities in China to cause TWC suffer. Here and now, she tried to mislead
the DE Court by mixing her Zhang-family business Taide-China with US TWC. Any
actions taken by Dr. Liu to suppress Zhang-family business Taide-China for conducting

unethical business were justified.

78. Denied. Lilly Zhang lied. Mr. JB Liu in China never involved in the ONE-OK
nutritional products. Taide-China’s exclusivity in distributing ONE-OK product was
cancelled by Dr. Liu due to the unethical and criminal conducts committed by Zhang-
family business Taide-China. Purely for more profit, they bottled the bulk-tablets of
these multivitamins in a workshop with a high humidity to encourage fungi growth on the

tablets during the month-long storage and national distribution by Taide-China.
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79. Denied. Dr. Liu has all the needed authorities to consolidate the intellectual
properties within his US Business entities. Lilly Zhang repeated her disrespect of the PA

Court and mislead the DE Court by falsely stating that Dr. Liu has no authority to do so.

80. Denied. Dr. Liu has all the authorities to correct Lilly Zhang criminally
entered information in the State of Nevada. Lilly Zhang'’s false attack to Dr. Liu here was

the new evidence of her contempt of the PA Court.

81. Denied. Dr. Liu has continually held all the top titles in managing all US
Business entities since January 24, 2012. Lilly Zhang’s false attack to Dr. Liu here was

another evidence of her contempt of the PA Court.

82. Denied. Dr. Liu’s gained his top titles in managing all US Business entities on
January 24, 2012. No matter how Lilly Zhang lies, Dr. Liu is in full control of the US
business started on January 24, 2012, particularly after the US Business totally
relocated from PA to DE on July 15, 2012 to 111 McCoy Street, Milford, DE 19963.

83. Denied. Lilly Zhang had two big losses so far in 2017. One was that the PA
Court denied her false petition in USA so she cannot use the US Business as her tool to
cheat millions of Chinese consumers through her Zhang-family business Taide-China;
the other, her powerful criminal classmate Sun Zhengcai was falling down in China. Lilly
Zhang cannot make a huge profit by doing her unethical business freely any more in
China. Here and now, she exercised her financial power gained from hiding the marital
properties illegally and from doing unethical businesses in China and in USA, to file a
fraud case to interrupt Dr. Liu’s US Business. It is very clear that a fake branch of the
US TWC - Taide-China represented by Lilly Zhang is reaching her criminal goal by
falsely filing the current case against the actual US Businesses and their leader, Dr. Liu,
mainly, by lying to the Court, by misstating many historical facts, by misclassifying many
events, by cheating millions of consumers in China, by hijacking the name of the US
Business Entity TWC, by misrepresenting TWC, by ignoring the PA Court Order, by
misleading the Court of Chancery of the State of Delaware. Therefore, her Complaint
must be denied and dismissed in favor of the US justice, in favor of the innocent
Defendants, in favor of the Delaware Business — DrNaturalHealing, against the fake US
TWC’s branch, Taide-China.
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WHEREFORE, Defendants respectively request that the Court deny each of all
false claims, and punish Lilly Zhang for her to falsely filing this case illegally on behalf of

the US Business entity — TechWorld Corporation, Inc.

AFFIRMATIVE DEFENSES

First Affirmative Defense

Each and every claim or cause of action is barred in whole or in part for lying to the
Court of Chancery for her top management titles and majority shares in the US Business
Entity — TechWorld Corporation within three months after the Pennsylvania Family Court

struck down Lixin Lilly Zhang’s false petition on June 30, 2017.
Second Affirmative Defense

Each and every claim or cause of action is barred in whole or in part by the doctrine
of falsified statements about Dr. Liu’s authority in managing the US Business throughout

the filed Complaint in light of the PA Court Order issued on June 30, 2017.
Third Affirmative Defense

Each and every claim or cause of action is barred in whole or in part because Lilly
Zhang misrepresented the US Business TechWorld Corporation as she has no any legal
authority to launch a legal case against any of the US Business Entities after she signed

herself away from all US Business Entities on January 24, 2012.
Fourth Affirmative Defense

Each and every claim or cause of action is barred in whole or in part because the
actions taken by Defendants were normal business activities in consolidation of the US

Business’ properties.

Fifth Affirmative Defense
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Each and every claim or cause of action is barred in whole or in part because the
actions taken by Defendants were to stop Lixin Lilly Zhang’s Jiangsu Taide Pharma Ltd.
in harming millions of Chinese consumers falsely under the name of US Business —

TechWorld Corporation.
Sixth Affirmative Defense

Each and every claim or cause of action is barred in whole or in part because the

claims at issue are deceptive and do have the tendency to mislead the Court.
Seventh Affirmative Defense

Each and every claim or cause of action is barred in whole or in part because the

alleged events were intentionally misclassified and fabricated by Lixin Lilly Zhang.
Eighth Affirmative Defense

Each and every claim or cause of action is barred in whole or in part because the
Chinese business Jiangsu Taide Pharma Ltd. was not a branch of the US Business no

matter how many times Lixin Lilly Zhang lied about that.

WHEREFORE, Defendants pray:

1) That the Court enter judgment dismissing Lixin Lilly Zhang and her Jiangsu Taide
Pharma, Ltd. the actual Plaintiff, and their Complaint in its entirety, with prejudice;

2) That the Court enter judgment barring Lixin Lilly Zhang from acting on behalf of
TechWorld Corporation in doing any business, with prejudice;

3) That the Court order Lixin Lilly Zhang to change back what she altered the
ownerships of the trademarks under the name of TechWorld Corporation, Inc. after

January 24, 2012 with prejudice;
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4) That the Court award Defendants and their attorneys’ fees, costs and expenses;
and;
5) That the Court grant Defendants Dr. Liu and DrNaturalHealing, Inc. such other and

further relief as the Court deems just and proper.

VERIFIED COUNTERCOMPLAINT

Defendants and Counterclaim Plaintiff, Dr. Z. Liu, DrNaturalHealing, Inc. and Its
Subsidiary TechWorld Corporation, Inc. (“Defendants” or “Counterclaim Plaintiff’), by
and through their legal counsel, Mr. David L. Finger, Esq., hereby allege for their
counterclaims against Plaintiff and Counterclaim Defendant, Lixin Lilly Zhang,

President, Jiangsu Taide Pharma, Ltd. (“Plaintiff” or “Counter-Defendant”), as follows:

THE PARTIES

84. Defendants and Counterclaim-Plaintiffs are doing business in the State of
Delaware, and Dr. Liu is the current Sole Director and CEO for DrNaturalHealing, Inc,

and its subsidiary TechWorld Corporation, Inc. at 111 McCoy Street, Milford, DE 19963.

85. Plaintiff and Counterclaim-Defendant Lixin Lilly Zhang is President of
Jiangsu Taide Pharma, Ltd. in China, and she rented a facility at 405 E. Marsh Lane,
Unit #6, Newport Industrial Park, Newport, DE 19804. Counterclaim-Defendant was a

former officer of TechWorld Corporation Inc. from February 2002 to January 2012.

JURISDICTION & VENUE

86. Jurisdiction resides in this Court pursuant to Title 10 Del. C. §341.
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87. Venue lies before the Delaware Court of Chancery inasmuch as
Counterclaim-Plaintiffs claim invoke the Court' s equitable jurisdiction and seek, in

whole or in part, relief of an equitable nature.

88. This Court has subject matter jurisdiction over the matters alleged by
Counterclaim-Plaintiff against a former officer of TechWorld Corporation, Inc., a
subsidiary of DrNaturalHealing, Inc., a Delaware incorporated company operated in
Milford, Delaware, one of the named Defendants.

89. Defendants incorporate herein by reference paragraphs 1 through 88

above, and allege:
BACKGROUND

90. Counterclaim-Plaintiff Dr. Z. Liu, MD, PhD (“Dr. Liu”) solely founded Bamboo
Research, Inc. in the State of Nevada on November 17, 1998, with 100% voting shares

and served as the Sole Director, President, Treasurer and Secretary from November
1998 to February 2002.

91. Dr. Liu and Plaintiff-Zhang met the first time via telephone on September 28,
2000 after introduced by a mutual friend. At that time, Plaintiff-Zhang was a full-time
employee working for The Procter & Gamble Company, Cincinnati, Ohio (from April
1997 to January 2002). The two fell in love very quickly and promised to marry each
other on October 20, 2000. Plaintiff-Zhang dreamed to have a full-time employed
husband who could earn a high salary to support family living and fund family business
so she could fly easily to China to do business and meet her family. Dr. Liu then fit her
need perfectly after Dr. Liu was employed by the Johnson and Johnson Company in
Massachusetts starting in February 2002.

92. In January 2002, Plaintiff-Zhang left P&G without new income. Dr. Liu flight
from Boston, Massachusetts to Cincinnati Ohio in February and March to meet Plaintiff-
Zhang to sign a few agreements, then Dr. Liu let Plaintiff-Zhang to serve as the new
President of the name-amended company, TechWorld Corporation, Inc. and a Director.

Dr. Liu then held the positions as the Director, Vice President, Treasurer and Secretary.
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The two married in November 2004 in Pennsylvania, but the management positions

were unchanged till January 24, 2012.

93. After twelve years knew each other and married for eight year, Dr. Liu and
Plaintiff-Zhang signed a Separation Agreement under oath by dividing their marital
business properties as “US Business belongs to Dr. Liu” and “China Business belongs

to Lilly Zhang” and the two managed his or her business independently since that day.

94. Under Lilly Zhang’s repeat requests made in January 2013, Dr. Liu and
Plaintiff-Zhang signed a “Post-Marriage Agreement” on January 28, 2013 (“2013-PMA”)
but the “US Business belongs to Dr. Liu” and “China Business belongs to Lilly Zhang”

was largely unchanged.

95. Dr. Liu submitted the divorce case to the Pennsylvania Family Court (“PA
Court Case # 2013-09880-DI”) on October 7, 2013. Plaintiff-Zhang submitted her
Petition to enforce the 2013-PMA on October 2, 2015. Dr. Liu submitted his Motion to
set aside the 2013-PMA on May 25, 2016.

96. From October 2, 2015 to June 30, 2017, the PA-Court conducted three day-
long hearings. The PA-Court Order issued on June 30, 2017 denied Lilly Zhang’s
Petition for having major shares of the US Business and other requests, and Dr. Liu’s
Motion to set aside of the 2013-PMA was granted. The key reason for the Court to
make the decision was that the Court agreed with Dr. Liu’s discovery that Plaintiff-
Zhang had hidden her marital business assets in China from more than 16-million Yuan
(more than $2.5 million US Dollars) either as $1.00 (24Jan2012-Separation Agreement)
or $0.3 million (2 million Yuan, 28Jan2013-PMA).

A. Cheating Activities Conducted by Dr. Lilly Zhang, President, Jiangsu Taide
Pharma, Ltd. from December 2009 to October 4, 2017.

97. Plaintiff-Zhang cheated Dr. Liu and other shareholders of TWC when she set
up Jiangsu Taide Pharma, Ltd. in Taizhou, Jiangsu Province, China (Taide-China) on
December 31, 2009. First, she cheated Dr. Liu by letting Dr. Liu to transfer his two
Chinese patents’ ownership to Lilly Zhang’s younger brother Liwen Zhang. Then Liwen

Zhang yielded his patent right to their mother Mrs. Shuzhen Ben. Mrs. Shuzhen Ben

39



was the 70% shareholder for Taide-China, and Lina Zhang, Lilly Zhang’s 2" elder
sister, was 30% shareholder for Taide-China. Instead to set up a US-TWC'’s branch in
China, they formed a real Zhang-Family business! Exhibit 11 was the auditing firm’s
annual auditing report to verify the ownership of Taide-China, the two Chinese citizens.
The US TWC has “0” ownership for Taide-China. However, Plaintiff-Zhang always
cheated all other TWC shareholders by stating that Taide-China was a branch of the US
TWC. As Plaintiff-Zhang told Dr. Liu in a late time (March 2012), it was set up as a
100% Chinese domestic company in order to receive many benefits from the Chinese

government.

98. On November 3, 2011, about two years of setting up Taide-China, Lilly
Zhang, President for Taide-China, cheated Dr. Liu to wire-transfer $158,000 from US
TWC bank account to her Zhang-family Taide-China’s bank account, to “meet the
requirement of fully funding Taide-China” and left the US Business TWC bank account
with only $1280. It was hard for Dr. Liu to continually manage the US Business.
However, no single penny was used to fund Taide-China as it was a 100% Chinese
domestic company, and foreign money was not allowed to fund that Taide-China. The
entire $158,000 was wired back to USA to Lilly Zhang’s one-person’s private bank
account. No matter how Dr. Liu suffered and asked, she refused to transfer that fund
back to TWC bank account. Lilly Zhang’s act was an embezzlement and caused TWC

almost to a full stop.

99. Lilly Zhang, President for Taide-China, and for US TWC in 2011, committed
that embezzlement with $158,000, which was unacceptable. Her cheating act triggered
Dr. Liu and Plaintiff-Zhang to sign the Separation Agreement under oath on January 24,
2012. Since then, “the US Business belongs to Dr. Liu” and “the Chinese Business
belongs to Lilly Zhang,” and each managed his or her business independently since

then.

100. On December 7, 2011, while Plaintiff-Zhang still carried the title of the
President of TWC, and President for Taide-China, she ordered to alter the FDA
certificate issued to TWC by adding “Models: 240 ML/3.5G & 180 ML/2.7G.’ Her loyal
first ex-husband Weineng Zuo listened to her and falsified the FDA Certificate No. 433-

40



1-2011. That fake FDA certificate, along with the previously falsified FDA 510K letter
bearing Lilly Zhang’s handwriting, were submitted to the Chinese CFDA, and Plaintiff-
Zhang obtained the renewed importation license for NasalCare medical devices to
make multimillion dollars for the next four years. The listed products in the Chinese
CFDA’s website showed the “240 ML/3.5G & 180 ML/2.7G” but not shown in the
original US FDA certificate.

101. In October 2014, Lilly Zhang, the President for Taide-China alternated the
content of the FDA certificate and provided that fake FDA certificate to a Vietnamese
distributor, under the name of TechWorld Corporation, a US Business Entity, after left
the TWC for more than 2 years and 9 months. That falsified FDA certificate was first
identified by the Vietnamese distributor, Mr. Son, and he then emailed to Dr. Liu on
January 5, 2015. Exhibit 12. Counter-Defendant committed a crime under the name of

an innocent US Business Entity TWC.

102. As stated by the Vietnamese distributor, those medical devices were shipped
directly from China to Vietnam, not shipped from USA to Viethnam. Counter-Defendant
Lilly Zhang claimed that these products were made in USA by TWC, and used the FDA
issued updated free-sale certificate to support her products packed with the package
bearing the outdated label, which was made and used by Counter-Defendant in the
Chinese market only. Counter-Defendant lied about the product’s true origin by abusing

the name of an innocent US Business Entity TWC.

103. After Counter-Defendant’s crime was discovered by the Viethamese
distributor and his staff, they discontinued to do business with the US TWC, to cause

Defendants’ US business permanently lost at least $600,000 annually.

104. Counter-Defendant conducted a number of unethical business activities
falsely on behalf of the U.S. Business TWC without Defendant’s knowledge or consent.
Counter-Defendant secretly purchased bulk multivitamins to be bottled in China to take
the known risk of causing heavy fungi contamination, dishonestly used the old address
of the U.S. Business TWC in Downingtown, Pennsylvania in September 2013, more
than 12 months after TWC fully relocated to Milford, Delaware on July 15, 2012.
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105. Counter-Defendant materially hijacked the US TWC'’s business fund as
evidenced on February 4, 2013 (Exhibit 13) to Plaintiff-Zhang illegally opened bank
account on January 15, 2013 falsely signed as “President, TWC,” after she signed the
24Jan2012 Separation Agreement one year ago and lost all management title for TWC.
As shown in the wire-transfer evidence, US TWC's business address was false as

provided by Plaintiff-Zhang to the Singapore Distributor.

106. Plaintiff-Zhang physically injured Dr. Liu, the US Business CEO on June 1,
2013 during a domestic violence which resulted in Defendant’s face to bleed profusely.
Consequently, Dr. Liu could not go to work to manage US Business for a few days.

Plaintiff-Zhang was arrested by the two police officers and stayed in jail for an overnight.

107. While Dr. Liu could not go to US TWC manage business, Plaintiff-Zhang as
Taide-China’s President, instructed her loyal ex-husband to ship a full ocean container
of goods made or bought by the US TWC to Taide-China secretly. Plaintiff-Zhang and
her ex-husband conducted another embezzlement in the first week of June 2013 to hurt
us TWC.

108. In August 2013, Plaintiff-Zhang as Taide-China’s President, instructed her
employee in Taide-China to wire-transferred the “payment” to the US TWC $70,190.54
to her illegally opened bank account on January 15, 2013 by using her ex-husband’s
private apartment as the US TWC’s office address, which was about one mile away
from the actual US TWC business address at 111 McCoy Street, Milford, DE 19963.

109. Plaintiff-Zhang as Taide-China’s President, instructed her accountant and
casher in Taide-China to pay Dr. Liu monthly as the R&D Chief. Dr. Liu never received
any penny for the last 6 years from Taide-China. All these fake payments were freely

used by Lilly Zhang, Taide-China’s President, to briber the Chinese officers.

110. Lilly Zhang, Taide-China’s President, falsely attempted in 2015 to reinstate
her ex-husband’s ownership interest in the U.S. TWC after Dr. Liu, the Sole Director of
TWC granted her ex-husband’s will for not carrying the US Business’ liability for being a
US business shareholder in 2009. At that time, her ex-husband totally destroyed his

TWC stock certificate in front of Dr. Liu and Plaintiff-Zhang in their family room, as his
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true expression for not a TWC shareholder. Plaintiff-Zhang and her ex-husband paid
Ms. Michele D. Allen, Esq. to send an attorney’s letter to Dr. Liu on January 30, 2015 to
request for reinstating Lilly Zhang’s ex-husband’s ownership interest in the U.S. TWC.
After Dr. Liu sent that attorney a letter on February 3, 2015, Ms. Michele D. Allen, Esq.
discontinued to represent Plaintiff-Zhang and her ex-husband.

111. Plaintiff-Zhang secretly copied personal and business documents from Dr.
Liu’s laptop computer that were later used to not only harm the U.S. Business but also
harm Dr. Liu personally, in collaboration with her ex-husband, by sending Dr. Liu’s
private documents to the worldwide email addresses as a severe harassment to Dr. Liu,
since Dr. Liu reported their crime in falsifying the US FDA’s document as newly

discovered on January 5, 2015.

112. Lilly Zhang, Taide-China’s President, from time to time without Dr. Liu’s
knowledge arranged for bulk productions of multiple vitamins, including pre-natal
vitamins, in the United Sates for shipment to China, which departed from the China
Food and Drug Administration (CFDA) issued importation license to TWC which
required the USA-Made products must be totally made and primarily bottled in USA,

have caused a direct detriment of Defendant’s U.S. business TWC.

113. Related to Paragraph 112, Lilly Zhang, Taide-China’s President, asked her
employees in China to have bottled these pre-natal vitamins in the poor facility with high
humidity in China to the detriment and huge liability of US Business TWC in harming
these pregnant women and lactating women in China. Many Chinese pregnant women
provided evidence to show heavy fungal growth in these prenatal vitamin tables.
Exhibit 14.

114. Lilly Zhang, Taide-China’s President, grossly violated what she signed
agreements under oath on January 24, 2012 and January 28, 2013, without any voting
power as a former officer, by illegally calling an emergency shareholders’ meeting for
the U.S. TechWorld Corporation on April 4, 2015.

115. Lilly Zhang, Taide-China’s President, illegally issued the meeting minutes

after that illegal emergency shareholders’ meeting for the U.S. TechWorld Corporation
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on April 4, 2015 to defame Dr. Liu with all false claims. See her Exhibit “F”. This letter

“F” truly means False here.

116. Lilly Zhang, Taide-China’s President, illegally decided with less than 1%
voting shares to remove Dr. Liu from all management positions for the TWC on April 4,
2015. See her Exhibit “F”. This letter “F” truly again, means False here.

117. Lilly Zhang, Taide-China’s President, has materially damaged the US
Business reputation by opening a poor manufacturing facility in Newport, Delaware

under the name of TechWorld Corporation without Dr. Liu’s approval.

118. Lilly Zhang, Taide-China’s President, has materially damaged the US
Business TWC by poorly recording the processes of how to make the medical device in
that Newport facility under the name of TechWorld Corporation without any written
standard operation procedure to have caused a direct detriment of Defendant’s U.S.
business reputation. The poor records were discovered by the senior FDA auditor from
March 2-15, 2015. That FDA document was submitted to the PA- Court but Plaintiff-
Zhang denied for her act in damaging the US TWC’s reputation.

119. As the FDA auditor discovered, the poor medical device manufacturing
facility in Newport Delaware under the name of TechWorld Corporation was without the
needed management supervision at all. Lilly Zhang, Taide-China’s President, caused a

direct detriment of Defendant’s U.S. business reputation intentionally.

120. Lilly Zhang, Taide-China’s President, grossly violated what she signed
agreements under oath on January 24, 2012 and January 28, 2013, falsely acted as the
“President, US TWC”, purely written in Chinese, to issue a long-term authorization letter
to Taide-China for herself to sell the USA-TWC made medical devices till 31Dec2020,
about 4 years beyond the Chinese CFDA issued valid term-license to US TWC. See
Exhibit XX. That letter was signed by Plaintiff-Zhang and the right side was added the
red seal of Taide-China. At that time, she knew that Dr. Liu could not issue that kind of

authorization letter any more. She just went ahead to make a fake authorization letter.

121. Plaintiff-Zhang has materially injured the US Business by falsely filing a

claim of her management authority in managing US TWC Business in March 2015 to
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GS1 US, Inc. using an expired old business address of TechWorld Corporation in
Pennsylvania. Lilly Zhang'’s false claim caused a suspension of the barcode prefix,
which was direct detriment of Dr. Liu's U.S. TWC business operation and significant lost

in invent.

122. Lilly Zhang, Taide-China’s President, inappropriately logged into the Nevada
State website in November 2014 by identifying herself as the Secretary, President and
sole Director of TechWorld Corporation, Inc. after she signed her away from the US
Business on January 24, 2012 and again, on January 28, 2013.

123. Lilly Zhang, Taide-China’s President, falsely identified Jiangsu Taide
Pharmaceuticals Ltd., a 100% domestic business in China, as a branch of the US
Business TechWorld Corporation, to damaging US TWC’s reputation as she conducted

so many unethical businesses in China.

124. Plaintiff-Zhang lied and cheated the Commonwealth of Pennsylvania by
falsely hiding her Pennsylvania residential address, falsely and secretly relocating hers
and Dr. Liu’s PA residential address to her ex-husband’s private apartment in Milford,
Delaware, for the purpose of avoiding pay any tax to Pennsylvania when she bought a
brand-new Mercedes Benz S550 in March 2014 in Delaware, fully paid with the cash
hijacked from US TWC Business. The Commonwealth of Pennsylvania lost about

$5000 revenue due to Lilly Zhang’s one cheating act in 2014.

125. Lilly Zhang, President of Taide-China, has materially damaged the US
Business TWC’s reputation by transporting these used or poorly made medical devices
in China to USA in August 2015, after using her Taide-China’s buying-through-border-
exam illegal approach to by-pass the Chinese Customs Border Protection Agency’s
exam, to smuggle into her facility in Newport, Delaware. That buying-through-border-
exam illegal approach was repeated as written in their private email communications
among Lilly Zhang, her sister and her ex-husband. By her ex-husband’s carelessness or
his will, he copied their email-chain communication to Dr. Liu in August 2015. Their
criminal record written in Chinese is in the US TWC file and is available for the law

enforcement agency to use.
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126. Lilly Zhang, President of Taide-China, has materially damaged the US
Business DrNaturalHealing's reputation by transporting these medical devices made in
China to USA in October 2015. Dr. Liu and Staff received a surprising registered letter
issued on March 21, 2016 addressed to Dr. Natural Healing at 111 McCoy Street,
Milford, DE 19963 from the U.S. Customs and Border Protection. DrNaturalHealing “had
a Seizure Case Number 2016-1303-000139-01.” See Plaintiff's Exhibit “D”. The letter
“‘D” there means “Deceive” as the evidence was against Lilly Zhang’s Taide-China, but
she used here to falsely against Dr. Liu, and his US Business. Without much
investigating, Dr. Liu thought it must be illegally done by Lilly Zhang, President of Taide-
China. Surely it was. When Dr. Liu and his attorney met Plaintiff-Zhang and her attorney
at her attorney’s West Chester, PA office to negotiate a possible settlement for her
petitioned case, Plaintiff-Zhang admitted that the CBP seizure case was hers. Plaintiff-
Zhang was very brave in cheating the CBP and was brave in admitting what she did in

the law-firm’s office.

127. Lilly Zhang, President of Taide-China, shipped the products made in China
to USA in October 2015, self-reported to this Court in her Complaint Paragraph 17 (h)
against the right direction of import & export, which should be exported from USA to

China, not illegally in the reversed direction.

128. Lilly Zhang, President of Taide-China, illegally transported these poor and
returned medical devices made in China to USA in October 2015, as reflected in their

private email communication in August 2015 (Exhibit 14).

129. The CBP seized the Taide-China made medical devices due to Lilly Zhang’s
and her sister’s crime. However, in her Complaint Paragraph 17 (h), Plaintiff-Zhang

falsely and intentionally blamed Dr. Liu for causing her in trouble for that CBP seizing.

130. Lilly Zhang, President of Taide-China, illegally transported these medical
devices made in China to USA in October 2015 and seized by the US CBP, but she
falsely and intentionally blamed Dr. Liu in her Complaint Paragraph 17 (h) for Dr. Liu

annually updated DrNaturalHealing’s information in the US FDA's registration system.
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131. Plaintiff-Zhang registered her independent company in the State of
Delaware by using the same business name of Dr. Liu’s US Business Entity, TechWorld
Corporation, Inc. (TWC), to intentionally cause confusion with the existing TWC in DE
since July 2012. But for at least two years, this TWC-DE did not file tax return as it has
not federal tax ID number. Lilly Zhang is a skillful liar in cheating the US IRS.

132. If Plaintiff-Zhang registered to the FDA at the end of 2014, she would not
rely on Dr. Liu’s US Business name and address to claim her goods from the CBP.
However, she failed to register her Newport-DE facility with the US FDA but blamed Dr.
Liu for him to complete the required annual update of the medical device registration.

What a spoiled actress!

133. Lilly Zhang, President of Taide-China, illegally transported these medical
devices made in China to USA in October 2015 and seized by the US CBP, self-
reported to this Court in her Complaint Paragraph 17 (h), failed to register her Delaware
registered a new company in April 2014 “TechWorld Corporation, Inc. TWC” with the US
FDA. If she did register her facility at the end of 2014, her international transportation
should be addressed to her DE-Newport address with her “TWC,” not to Dr. Liu’s
DrNaturalHealing in Milford, DE. The statement made in her Complaint Paragraph 17

(h) seemed like a bad kid’s action of habitually blaming others no matter what.

134. After reading Lilly Zhang’s Complaint, Dr. Liu could calculate that, although
Lilly Zhang'’s group in August 2015 using the buying-through-border-exam illegal
approach to cheat China’s CBP, but they were caught by the USA’s CBP in October
2015. Plaintiff-Zhang was very brave illegally to risk of being seized by the two
countries’ CBP. For sure, that was not their first time of their criminal conduct. However,
Lilly Zhang, President of Taide-China, did not learn a lesson from her criminal
calculation, but rather, blamed Dr. Liu for causing her that loss to the CBP in the total
amount of $9,329.01. What a bad and brave liar! How can she be so brave to use her

criminal act to blame Dr. Liu and to mislead the Court?

135. Lilly Zhang, President of Taide-China, abused the trademark of Dr. Liu’s US
Business NasalCare®, to label what she made medical devices in China. NasalCare®

trademark can only be used by Dr. Liu’s US Business to label the USA-made medical
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devices. That trademark abuse was recorded in the CBP’s letter dated on March 21,
2016.

136. After the US CBP questioned why NasalCare® was printed on these
products seized at the end of March 2016, Dr. Lilly Zhang quickly logged in to the US
Patent and Trademark Office database by using Dr. Liu’'s US Business inside
information to hijack the NasalCare® to her Newport-DE address, which was unrelated
to the US Business TWC’s historical NasalCare® at all.

137. After hijacking Dr. Liu’'s US Business TWC’s NasalCare®, Plaintiff-Zhang
cheated the US CBP and finally obtained what she illegally shipped NasalCare products
in the reversed direction to USA. Her first ex-husband Weineng Zuo then did a cosmetic
re-pack for these poor medical devices in her Newport-DE facility, then “exported back
to China as the USA-made medical devices,” to give her 10-times more China-made the

same devices an overall label — all devices were made in USA. What a skillful liar!

138. Lilly Zhang, President of Taide-China, cheated the TWC’s senior officer and
major shareholder Dr. Liu that in recent years she met many times with Sun Zhengcai, a
top-ranked powerful politician in China, based on the history of they were educated
together for three years in China from 1983 to 1985, on behalf of the US Business
TWC, as a way to show off her special power of her network in China. Dr. Liu late
became aware that Lilly Zhang’s ex-husband gave her, then she brought many Viagra

pills from USA to China as the best gift to the politicians, such as Sun Zhengcai.

139. Lilly Zhang, President of Taide-China, cheated the TWC’s senior officer and
major shareholder Dr. Liu that she had several business dinners with Mr. Jiang Feng,
the First Deputy Director of China Association for Medical Devices Industry, on behalf of

the US Business TWC, as a way to show off her special social skill.

B. Lixin Lilly Zhang Performed Bribery in China Falsely Acted on Behalf of

the US Business — TechWorld Corporation, Inc. in Damaging the US Business

Defendants avers Lilly Zhang materially damaged the US Business TWC by
knowingly and willfully hiding the true value of the marital property in Jiangsu Taide

Pharmaceuticals in China (the “Chinese Business”) by significantly underreporting same
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to her husband, the Defendant Dr. Liu prior to signing the Reparation Agreement on
January 2012 and then signing the Post Marriage Agreement on January 28, 2013. The
PA Court Order verified what illegally did by Plaintiff-Zhang in 2012 and in 2013. Her
hiding the marital business properties significantly damaged the US Business operation

for the last five years.
Defendants incorporates herein by reference paragraphs 70 through 100.

114. Sun Zhengcai, a powerful politician in China, was educated together for
three years with Plaintiff-Zhang in their graduate school for their master’s degree in
China from 1983 to 1985

102. Lilly Zhang’s classmate Sun Zhengcai’s final rank in China was one of the
top 10 highest.

103. Lilly Zhang’s classmate Sun Zhengcai committed numerous crimes,

including rape more than 100 young women by abusing his power.

104. Plaintiff-Zhang brought the USA-made Viagra to China to send the most
desired gift to her classmate Sun Zhengcai for many years to strengthen their unique
friendship.

105. Under Sun Zhengcai's significant influence, Plaintiff-Zhang received
countless favors from the local government in Taizhou, Jiangsu, China. One example
was that the local CFDA-branch in Taizhou did not analyze two ingredients in Plaintiff's
fake NasalCare REefill product to verify that false formulation, to shield Plaintiff-Zhang

from the punishment from the China CFDA in early 2017.

106. TAIDE-China received many grants and funds from the local government

due to Lilly Zhang’s bribery activities under the name of US Business TWC.

107. Lilly Zhang was the first green card holder in Taizhou City after her bribery

activities by abusing the name of US Business TWC.

108. Mr. Jiang Feng, was the First Deputy Director of China Association For

Medical Devices Industry. Lilly Zhang wanted to be closer to him for special purpose.
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109. Plaintiff-Zhang renewed importation license for medical device in 2011 by
falsely submitted her falsified two FDA documents. The China CFDA fined her on
October 27, 2017 for her criminal act.

110. Plaintiff-Zhang created a new term of the “Adjustable device” for easy to

be carried by Chinese insurance companies and government in Beijing.

111. The Chinese CFDA refused to include “Adjustable” before Nasal Irrigator
since it was not adjustable in 2011.

112. Plaintiff-Zhang asked for help from Mr. Jiang Feng and paid him 400,000
Chinese Yuan. Mr. Jiang Feng could not alter the decision made by the Chinese CFDA

examiners.

113. Plaintiff-Zhang could not get that 400,000 Yuan back from Mr. Jiang Feng.
Rather, Mr. Jiang Feng issued a false statement letter to support Lilly Zhang’'s TAIDE

business using his unique position. The bribery was very effective.

114. The accounting book of TAIDE-China clearly recorded this 400,000 Yuan in
their special 474-account in the TAIDE'’s accounting book with exact amount of 400,000.

C. Lixin Lilly Zhang’s Criminal Action in Falsifying the US Federal Government’s

Documents for Four Times by Abusing the Name of TechWorld Corporation
115. Vietnam Distributors— Lilly Zhang met them in China in 2012.

116. They arranged to ship the cheap-goods made in China to Vietnam under

the fake name of being made in USA.

117. When Mr. Son, Vietnam distributor asked Lilly Zhang for providing the
correct US FDA certificate. Lilly Zhang provided the original certificate first time.

118. However, the name in the updated FDA certificate did not match with the

name on the old Chinese version of the package - Nasal Rinse Starter Kit.

119. Lilly alternated the old FDA certificate and then sent to Vietham distributor
in October 2014.

120. Vietnam distributor carefully examined that certificate — it was false!
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121. Vietnam distributor asked Lilly Zhang for having the real one, not falsified
copy of the FDA’s certificate in November and December of 2014. Lilly Zhang never

replied and hid herself from the underground after Vietham discovered her crime.

122. Lilly Zhang disappeared for two months. Vietnam distributor could not clear

the purchased goods for two months from Vietnam Customs.
123. Vietnam distributor contacted TWC HQ and Dr. Liu got involved.
124. Dr. Liu asked for the alleged fake copy to determine if true or false.

125. It was a falsified FDA certificate. Dr. reported to the US FDA officers after
January 5, 2015.

126. Dr. Liu declared that no TWC branch outside of USA to clear TWC’s name.

127. DrNH acquired TWC to avoid further damage from Lilly Zhang and reduce

the additional cost for having more than one business entities on April 3, 2015.
128. Dr. Liu consolidated 3 tax IDs to one per IRS auditor’'s demand in 2015

129. The DE-TWC created by Lilly Zhang intentionally to cause confusion with
TWC-NV in April 2014.

130. DE-TWC had no tax ID, never filed or submit tax return for two years.

131. Dr. Liu ask Plaintiff-Zhang in 2014 if DE-TWC’s in-out should be included
in THE US-BUSINESS TWC tax return. Plaintiff-Zhang never provided any financial

data.

132. After the illegal goods shipped from China was seized by the US CBP, Lilly

Zhang performed all kinds of cheatings.
D. Lixin Lilly Zhang Harmed Chinese Consumers Unethically
From 133 to 149 — not provided here.

E. Fake Medical Devices Made in China but Claimed Made in USA by Lixin Lilly
Zhang
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From 150 to 154 — not provided here.
F. Repeating PA Court contempt by Lixin Lilly Zhang
From 155- 162. not provided here.

G. Unethically and unfairly involving children in TechWorld Corporation Business

by Lixin Lilly Zhang
From 163-169. not provided here.

H. Victimized Weineng Zuo for 17 Years by Lixin Lilly Zhang
From 170 - 174. not provided here.

l. Victimized Chaoying He since 2009 by Lixin Lilly Zhang
From 175 to 183. not provided here.

J. Harassment against James Liu and Hate Crime conducted by Counter-

Defendant Lixin Lilly Zhang
From 184 to 202. not provided here.
K. Broken Tax Laws by Lixin Lilly Zhang

From 203 to 210. not provided here.

In Summary, Lixin Lilly Zhang conducted so many criminal and unethical

business activities and she needs to learn a big lesson from the Court.

WHEREFORE, Defendants and Counter-Plaintiffs pray:

1. That the Court enter judgment against Lixin Lilly Zhang and her Jiangsu Taide
Pharma, Ltd. for damaging the reputation of the US Business TechWorld Corporation,
with prejudice; and fine Lixin Lilly Zhang with the right amount of monetary as appropriate

decided by the Court;
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2. That the Court enter judgment barring Lixin Lilly Zhang from using the name of
TechWorld Corporation, with prejudice;

3. That the Court order Lixin Lilly Zhang to change back what she altered the
ownerships of the trademarks under the name of TechWorld Corporation, Inc. with
prejudice;

4. That the Court award Defendants and their attorneys’ fees, costs and expenses;

5. That the Court grant Defendants Dr. Liu and DrNaturalHealing, Inc. such other and
further relief as the Court deems just and proper.

Respectfully submitted by Defendants and Counter-Plaintiffs,

DrNaturalHealing, Inc. A Delaware Corporation
Represented by James Z. Liu, MD, PhD, CEO
Delaware Entity Agent No. 93XX, and

Also Represented by Scott McCaig, Vice President
Delaware Entity Agent No. 93XX

BASE-PAIR PHARMACEUTICALS, INC. A Delaware dissolved corporation
Represented by James Z. Liu, State of Delaware Registered Resident Agent

111 McCoy Street, Milford, DE 19963
Telephone: 302-265-2213

VERIFICATION

I, James Zhou Liu, verify that the statements made in this Answer to Plaintiff's
Complaint are true and correct to the best of my knowledge, information and belief. |
understand that false statements herein are made subject to the penalties relating to

unsworn falsification to authorities.

Date:

James Zhou Liu
Defendant
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EXHIBIT 12

James Z. Liu’s attorney submitted memorandum



EFiled: Oct 09 2017 04: OOPI\A\u‘E‘IJJﬂ""l
Transaction ID 61219461 {5 \
Case No. 2017-0677-JTL

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

TECHWORLD CORPORATION, INC.
a Nevada Corporation,

Plaintiff,

V. C.A. No. 2017-0677-JTL
JAMES Z. LIU,
DRNATURALHEALING INC.,

a Delaware Corporation, and
BASE-PAIR PHARMACEUTICS, INC.,
a Delaware Corporation,

)
)
)
)
)
)
)
)
)
)
)
)
)
)

Defendants.

DEFENDANTS' MEMORANDUM IN OPPOSITION TO (1) PLAINTIFF'S
MOTION FOR A TEMPORARY RESTRAINING ORDER AND
PRELIMINARY INJUNCTION, AND (2) PLAINTIFF'S MOTION FOR
EXPEDITED PROCEEDINGS

Defendants James Z. Liu, DrNaturalHealing Inc. and Base-Pair
Pharmaceutics, Inc. (collectively, "Defendants") respectfully submit this
memorandum in opposition to the motions of plaintiff Techworld Corporation, Inc.
("Techworld") for a temporary restraining order/preliminary injunction and to
expedite this action, and states as follows:

A. TECHWORLD IS NOT AUTHORIZED TO BRING THIS
ACTION.

1. This action, collateral damage from a personal relationship gone sour,
is purportedly brought in the name of Techworld, presumably under the direction of

Lixin Lilly Zhang, Ph.D., who signed the sworn verification to the First Amended



Verified Complaint as "the President and Director" of Techworld. (First Amended
Verified Complaint {[8). In bringing this action, Dr. Zhang has hidden from the
Court the critical fact that, as a result of a written agreement entered into between
the parties, Dr. Liu is the owner and sole director and officer of Techworld.

2. Dr. Liu and Dr. Zhang married in 2004 but are in the process of
divorcing. That proceeding is taking place in Pennsylvania (the "Pennsylvania
Action"). As part of that litigation, Dr. Zhang attempted to obtain majority control
of Techworld by seeking to enforce a post-marital agreement which she claimed
modified a pre-marital agreement which had given Dr. Liu ownership of Techworld.
The Court of Common Pleas, Chester County, Pennsylvania, however, struck down
the post-marital agreement as being in violation of the Pennsylvania Divorce Code.
Liu v. Zhang, No. 2013-09880-DI (Pa. Ct. Common PIs. June 30, 2017) (attached
hereto as Exhibit A). Whoever initiated the present action on behalf of Techworld
did so, therefore, with no authority whatsoever.

3. According to the ruling in the Pennsylvania Action, Dr. Liu and Dr.
Zhang executed, among other documents they signed over time, a document dated
January 24, 2012, titled "Agreed Principles in Dividing Business and Family
Properties and Responsibilities." Id., slip op. at 4. The document includes the
following language:

James Zhou Liu has the overall ownership of the business properties in
the USA, except the portion owned by other shareholders. Lilly Zhang
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has the overall ownership of the business properties in China except the
portion owned by other shareholders.

1d., slip op. at *4-5; Ex. B. Techworld is the business property in the USA. Liu, slip
op. at 1-2.

4. On October 2, 2015, Dr. Zhang filed in the Pennsylvania Action a
"Petition for Contempt and Enforcement," seeking to enforce the terms of a
subsequent agreement dated January 28, 2013. (Ex. C). That later agreement
included a remedy for breach requiring a heavy reallocation of the parties' assets in
favor of the non-breaching party. Liu, slip op. at 6-7; Ex. C. In her motion, Dr. Zhang
asked the Court, in addition to awarding her damages, to transfer to her majority
control of Techworld.

5. In response, on May 25, 2016, Dr. Liu filed a "Motion to Set Aside
Post-Marriage Agreement."

6. On June 30, 2017, the Pennsylvania court issued an Opinion and Order
finding that, under applicable Pennsylvania law, the post-nuptial agreement was
unenforceable. Liu. Consequently, the "Agreed Principles” document remains the
operative agreement, binding and enforceable, and Dr. Liu retains ownership of

Techworld (subject to a small minority interest owned by third parties).! That

! In expressly asking for majority control in the Pennsylvania Action (Ex. C at
p. 4), Dr. Zhang admitted that she did not have majority ownership. The
Pennsylvania Court did not award her majority control, instead finding the
agreement unenforceable. Yet she has alleged in this action under oath twice (in the

3



decision collaterally estops any claim by Dr. Zhang that anyone other than Dr. Liu
is in control of Techworld.> Consequently, any action taken by Dr. Zhang and/or
her allies on behalf of Techworld pursuant to rights allegedly obtained under the
Post-Marriage Agreement are void.

7. The First Amended Verified Complaint is both perjurious and a fraud
on the Court. The claims are based on a lie — that someone other than Dr. Liu owns
and controls Techworld. The Court should dismiss the Complaint summarily and
sanction the responsible party (include awarding attorney's fees).

B. INTERIM INJUNCTIVE RELIEF IS NOT WARRANTED.

8. Recognizing the low threshold required to meet to establish a colorable
claim, and putting aside the reality of Dr. Liu's ownership and control, the proposed
injunctive relief order is improper. First, much, if not all, of the claims, seek
damages. The First Amended Verified Complaint does not allege any factual basis
for concluding that there is a genuine, non-speculative risk of future injury, much

less injury that is set to occur within the next ten days

original Verified Complaint and the First Amended Verified Complaint) that she is
"the majority shareholder of TWC." (Verif. Compl. {8; First Am. Verif. Compl. {8).

2 To the extent the plaintiff seeks to recharacterize this as a derivative claim
brought by an individual on behalf of Techworld, the Verified Amended Complaint
does not identify any such stockholder and does not meet the pleading requirements
of 8 Del. C. §327 and Chancery Court Rule 23.1.

4



9. Much of what is alleged as future injury is provided in broad
allegations, without specific facts to back them up. For example, Count IV
("Misappropriation of Trade Secrets against Dr. Liu), makes conclusory assertions
that Techworld has employed "reasonable and adequate measures under the
circumstances to maintain the valuable nature and secrecy of this information"
(Compl. §39), with no explanation of how "under the [unexplained] circumstances"
the measures were reasonable and adequate." The plaintiff is not entitled to
protection for a "trade secret" which has not been properly protected.

10.  Similarly, Count IV (Interference with Actual and Prospective
Economic Relations against Dr. Liu) does not identify a single customer whose
business was lost due to the alleged actions of Dr. Liu. Nor does it identify a
potential customer whose business with Techworld threatens to be imperiled. E.g.,
Edgewater Growth Capital Partners LP v. H.1.G. Capital Partners, Inc., Del. Ch.,
68 A.3d 197, 234 (2013) (breach of contract is required for tortious interference with
contract).

11.  Dr. Zhang having hid the Pennsylvania decision from the Court, the
equities clearly favor Dr. Liu. There is no hardship to Techworld, as Dr. Liu owns
it.

12.  The proposed temporary restraining order asks this Court to make

findings of wrongdoing which will give Dr. Zhang a public relations weapon to use



in pursuing her vendetta against Dr. Liu by publishing it to potential customers and
the general public, sullying his personal and professional reputation and potentially
disrupting the actual business of Techworld. This Court should not assist Dr. Zhang
with that goal.

13.  The proposed temporary restraining order is limited to preventing Dr.
Liu from holding himself out as a director or officer, and/or acting on behalf of, the
plaintiff. The clear and irrefutable evidence is that he has full right to hold himself
out as a director and officer, and to act on behalf of Techworld.

CONCLUSION

WHEREFORE, for the foregoing reasons, defendants respectfully request that
this Court deny the motion for a temporary restraining order, decline to schedule a
preliminary injunction hearing, summarily dismiss the Complaint, and sanction Dr.
Zhang, as the party who executed the signed verification, including reasonable
attorney's fees.
Respectfully submitted,

/s/ David L. Finger

David L. Finger (ID #2556)
Finger & Slanina, LLC

One Commerce Center
1201 N. Orange St., 7th fl.
Wilmington, DE 19801
(302) 573-2525

Attorney for the defendants
Words: 1209

Dated: October 9, 2017



EXHIBIT 13

Lixin Lilly Zhang’s attorney submitted dismissal of her complaint



EFiled: Oct 112017 11 28AM\Eh )
Transaction ID 61229218 {‘« A
Case No. 2017-0677-JTL

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

TECHWORLD CORPORATION, INC.,
a Nevada Corporation,

C.A. No. 2017-0677-JTL
Plaintiff,
V.
DRNATURALHEALING INC.,,
a Delaware Corporation, and

BASE-PAIR PHARMACEUTICS, INC.,
a Delaware Corporation.

)
)
)
)
)
)
)
JAMES Z. LIU, )
)
)
)
)
)
)

Defendants.

NOTICE OF DISMISSAL

PLEASE TAKE NOTICE that pursuant to Court of Chancery Rule
41(a)(1)(1), Petitioner, through his undersigned attorneys, voluntarily dismisses the

above-captioned action, without prejudice.

FOX ROTHSCHILD LLP

/s/ Carl D. Neff

Carl D. Neff (No. 4895)
Courtney Emerson (No. 6229)
919 N. Market Street, Suite 300
Wilmington, Delaware 19801
Tel: (302) 654-7444

Fax: (302) 656-8950

Attorneys for Plaintiff,
TechWorld Corporation, Inc.
Dated: October 11, 2017 Words: 23
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